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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the following meanings:

“associate(s)”

“China Huadian”

“Company”

“connected person(s)”

“Directors”

“EGM”

“Enlarged Group”

“Goldbond Capital”

“Group”

“HK$”

“Hong Kong”

“Independent Board
Committee”

“Independent Shareholders”

has the meaning ascribed thereto under the Listing Rules;

means FEFEELEME/AF (China Huadian Corporation*), a wholly PRC State-
owned enterprise and the controlling shareholder of the Company holding
approximately 50.01% of its entire issued share capital;

means EEBMEE M AMRAE (Huadian Power International Corporation
Limited*), a Sino-foreign investment joint stock company limited by shares
incorporated in the PRC, whose H shares and A shares are listed on the Stock
Exchange and the Shanghai Stock Exchange of the PRC, respectively;

has the meaning ascribed thereto under the Listing Rules;
means the directors of the Company;

means the extraordinary general meeting to be held at Holiday Inn Central Plaza, 1
Caiyuan Street, Xuanwu District, Beijing, the PRC (FEItETE R REE#H 155
R FRBAEE) at 10:00 a.m. on Wednesday, 24th August, 2005, or any
adjournment thereof;

means the Company and its subsidiaries following completion of the transactions
under and in accordance with the Share Transfer Agreements;

means Goldbond Capital (Asia) Limited, the independent financial adviser to the
Independent Board Committee and the Independent Shareholders and a licensed
corporation to carry out type 1 (dealing in securities) and type 6 (advising on
corporate finance) regulated activities under the SFO;

means the Company and its subsidiaries;

means Hong Kong dollars, the lawful currency of Hong Kong;

means Hong Kong Special Administrative Region of the People’s Republic of China;
means the committee of the board of Directors comprising all the independent
non-executive Directors (namely, Ding Huiping, Zhao Jinghua, Wang Chuanshun and
Hu Yuanmu) established for the purpose of considering and advising the Independent
Shareholders in connection with the Share Transfer Agreements;

means shareholders of the Company except China Huadian (being the controlling
shareholder, and hence a connected person, of the Company having a material interest

in the Share Transfer Agreements and the transactions thereunder) and its associate(s),
if any;




DEFINITIONS

“Latest Practicable Date”

“Listing Rules”

“PRC”

HRMBH

“SFO”

“Share Transfer Agreements”

“Stock Exchange”

“Suzhou Company”

“Suzhou Company Share
Transfer Agreement”

“Xinxiang Company”

“Xinxiang Company Share
Transfer Agreement”

* for identification only

means 30th June, 2005, being the latest practicable date for ascertaining certain
information referred to in this circular prior to the printing of this circular;

means the Rules Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited;

means the People’s Republic of China;
means Renminbi, the lawful currency of the PRC;
means the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong);

means the Suzhou Company Share Transfer Agreement and the Xinxiang Company
Share Transfer Agreement;

means The Stock Exchange of Hong Kong Limited;

means ZHFEEEMEEHEFR T (Anhui Huadian Suzhou Power Generation
Company Limited*), a limited liability company established in the PRC;

means the agreement dated 14th June, 2005 between the Company, as transferee, and
China Huadian, as transferor, in connection with the proposed acquisition by the
Company from China Huadian of its 97% equity interest in Suzhou Company;

means # EFMEEAHRAF (Huadian Xinxiang Power Generation Company
Limited*), a limited liability company established in the PRC; and

means the agreement dated 14th June, 2005 between the Company, as transferee, and

China Huadian, as transferor, in connection with the proposed acquisition by the
Company from China Huadian of its 90% equity interest in Xinxiang Company.

— iii —



LETTER FROM THE BOARD OF DIRECTORS

EEEHBEHIRLEEAE RS A
Huadian Power International Corporation Limited *

(A Sino-foreign investment joint stock company limited by shares incorporated in the People’s Republic of China)

Directors:

HE Gong (Chairman)

CHEN Feihu (Vice Chairman)

ZHU Chongli (Vice Chairman)

CHEN lJianhua (Executive Director)
TIAN Peiting (Executive Director)
WANG Yingli (Non-executive Director)
ZHANG Bingju (Non-executive Director)
PENG Xingyu (Non-executive Director)

Independent non-executive Directors:
DING Huiping

ZHAQO Jinghua

WANG Chuanshun

HU Yuanmu

To the shareholders of the Company

Dear Sir or Madam,

(Stock code: 1071)

Legal address and head office:
14 Jingsan Road

Jinan, Shangdong Province

People’s Republic of China

Principal place of business
in Hong Kong:

8th Floor, Gloucester Tower

The Landmark

11 Pedder Street

Central

Hong Kong

Hong Kong share registrar and
transfer office:

Hong Kong Registrars Limited

Rooms 1712-1716

17th Floor, Hopewell Centre

183 Queen’s Road East

Hong Kong

6th July, 2005

CONNECTED TRANSACTIONS

1. Introduction

As mentioned in the announcement dated 14th June, 2005 issued by the Company, the Company entered into
the Suzhou Company Share Transfer Agreement with China Huadian on that day in respect of the proposed
acquisition from China Huadian of its 97% equity interest in Suzhou Company for a consideration of RMB74.90
million (approximately HK$70.42 million). On the same day, the Company entered into the Xinxiang Company
Share Transfer Agreement with China Huadian in respect of the proposed acquisition from China Huadian of
its 90% equity interest in Xinxiang Company for a consideration of RMB90.10 million (approximately
HK$84.71 million).

—1—
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As China Huadian is the controlling shareholder, and hence a connected person, of the Company, each of the
Share Transfer Agreements and the transactions thereunder are connected transactions of the Company under
Chapter 14A of the Listing Rules. The transactions under the Share Transfer Agreements, when aggregated
pursuant to Rule 14A.25 of the Listing Rules, constitute connected transactions of the Company which, as
required under Chapter 14A of the Listing Rules, are subject to approval by the Independent Shareholders at
the EGM.

The Independent Board Committee has been established to advise the Independent Shareholders in respect of
the Share Transfer Agreements. Goldbond Capital has been appointed as the independent financial adviser to
advise the Independent Board Committee and the Independent Shareholders as to whether the terms of the
Share Transfer Agreements are fair and reasonable and the Share Transfer Agreements are in the interests of
the Company and its shareholders as a whole.

The purpose of this circular is to provide the Independent Shareholders with further information in relation
to the Share Transfer Agreements as required under the Listing Rules, so as to enable the Independent
Shareholders to make an informed decision to vote on the relevant ordinary resolutions set out in the Company’s
notice of the EGM as set out at the end of this circular. A letter from the Independent Board Committee and
its recommendations to the Independent Shareholders is set out on pages 11 to 12 of this circular, and the
opinion letter from Goldbond Capital is set out on pages 13 to 22 of this circular.

Suzhou Company Share Transfer Agreement

Date : 14th June, 2005

Parties : China Huadian (the Company’s controlling shareholder), as transferor, and
Company, as transferee

The Company is principally engaged in the electricity-generating business in the
PRC. China Huadian is a wholly PRC State-owned enterprise, and is one of the
five national power group enterprises in the PRC.

Interest to be : 97% equity interest in Suzhou Company
transferred and
thus acquired by
the Company

Suzhou Company EREERE NI EH R A (Anhui Huadian Suzhou Power Generation Company
Limited*) is a company established in the PRC in September 2003.

As at the date of the Suzhou Company Share Transfer Agreement, Suzhou
Company had a paid-up registered capital of RMB55,000,000. It is owned as to
97% by China Huadian, and the remaining 3% by a third party which and whose
ultimate beneficial owner(s), to the best of the Directors’ knowledge, information
and belief having made all reasonable enquiry, are independent of the Group and

connected persons of the Company.
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Consideration

Conditions precedent

Since the establishment of Suzhou Company, China Huadian has made capital
contribution towards Suzhou Company amounting to, in aggregate,
RMBS53,350,000, equivalent to 97% of its paid-up registered capital.

An independent valuation of the net assets of Suzhou Company as of 31st March,
2005 was made by P FEEFEH REIL/ A, a PRC qualified valuer which
and whose ultimate beneficial owner(s), to the best of the Directors’ knowledge,
information and belief having made all reasonable enquiry, are third parties
independent of the Group and connected persons of the Company. According to
such valuation which was made by way of cost replacement method, the appraised
total asset value and net asset value attributable to 97% equity interest in Suzhou
Company as of 31st March, 2005 were approximately RMB366.19 million
(approximately HK$344.29 million) and RMB78.84 million (approximately
HK$74.13 million), respectively.

Suzhou Company was established in September 2003, and its generating units are
still under construction and have not commenced operation. Suzhou Company has

therefore not generated any profit or loss, and no income statement has been made.

RMB74.90 million (approximately HK$70.42 million), which is expected to be
funded out of the Company’s internal resources.

The consideration was determined after arm’s length negotiations between the
parties by reference to the valuation of the net assets of Suzhou Company as of
31st March, 2005 as stated above.

The Suzhou Company Share Transfer Agreement is conditional upon fulfillment
of the following conditions precedent:

@) approval of the Suzhou Company Share Transfer Agreement and the
transactions thereunder by the Independent Shareholders being obtained
at the EGM;

(ii)  the results of the assets valuation of Suzhou Company as of 31st March,
2005 having been filed with and recorded at the PRC State-owned Assets
Supervision and Administration authority; and

(iif)  approval having been obtained from PRC State-owned Assets Supervision
and Administration authority confirming that the 97% equity interest in
Suzhou Company shall be transferred to the Company by way of the
Suzhou Company Share Transfer Agreement.

In the event that any of the above conditions is/are not fulfilled by 31st December,
2005, the Company shall be entitled to terminate the Suzhou Company Share
Transfer Agreement, in which case China Huadian shall refund any consideration
then paid (together with accrued interest) within 10 days thereafter.



LETTER FROM THE BOARD OF DIRECTORS

Payment terms : Under the Suzhou Company Share Transfer Agreement:
and completion
(1) 30% of the consideration (i.e. RMB22.47 million) was payable in cash
within 10 days after signing of the Suzhou Company Share Transfer
Agreement;

(i)  50% of the consideration (i.e. RMB37.45 million) shall be payable in cash
within 10 days after the conditions precedent having been fulfilled, and
completion shall be deemed to take place on the following day unless
otherwise provided for under relevant PRC laws and regulations; and

(iii)  the balance (i.e. RMB14.98 million, representing 20% of the consideration)
shall be payable in cash within 10 days after completion of the relevant
industry and commerce registration in the PRC required in respect of the

transaction under the Suzhou Company Share Transfer Agreement.
Suzhou Company will upon completion become a subsidiary of the Company.
The Company is not restricted under the Suzhou Company Share Transfer

Agreement from disposing of its interest in Suzhou Company acquired pursuant
to the agreement.

Reasons for and : Suzhou Company is located in the Anhui Province of the PRC, and will be
benefits of the principally engaged in the electricity-generating business in the Anhui Province.
transaction As mentioned above, the generating units of Suzhou Company, comprising, as

currently planned, two 600MW generating units, are under construction. It is
anticipated that these generating units will commence operation in 2007.

The Directors believe that the proposed acquisition from China Huadian of 97%
equity interest in Suzhou Company under the Suzhou Company Share Transfer
Agreement signifies the continuing expansion of the Company’s business in the
Anhui Province, in line with the Company’s strategic pursuit to develop as a
national electricity-generating company in the PRC. The transaction also reflects
the support that China Huadian, as the Company’s controlling shareholder, has
been demonstrating in favour of the Company’s developments.

The Directors, including the independent non-executive Directors, believe that the transactions under the
Suzhou Company Share Transfer Agreement are on normal commercial terms in the Company’s ordinary and
usual course of business, the terms of which are fair and reasonable and the Suzhou Company Share Transfer
Agreement is in the interests of the Company and its shareholders as a whole.
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Xinxiang Company Share Transfer Agreement
Date : 14th June, 2005

Parties : China Huadian (the Company’s controlling shareholder), as transferor, and
Company, as transferee

Interest to be : 90% equity interest in Xinxiang Company
transferred and
thus acquired by
the Company

Xinxiang Company FHEIHIEEA PR/ 7 (Huadian Xinxiang Power Generation Company Limited*)
is a company established in the PRC in August 2003.

As at the date of the Xinxiang Company Share Transfer Agreement, Xinxiang
Company had a paid-up registered capital of RMB69,000,000. It is owned as to
90% by China Huadian and the remaining 10% by a third party which and whose
ultimate beneficial owner(s), to the best of the Directors’ knowledge, information
and belief having made all reasonable enquiry, are independent of the Group and
connected persons of the Company.

Since the establishment of Xinxiang Company, China Huadian has made capital
contribution towards Xinxiang Company amounting to, in aggregate,
RMB62,100,000, equivalent to 90% of its paid-up registered capital.

An independent valuation of the net assets of Xinxiang Company as of 31st
March, 2005 was made by %% B f§ & & f{4E FRA 7, a PRC qualified valuer
which and whose ultimate beneficial owner(s), to the best of the Directors’
knowledge, information and belief having made all reasonable enquiry, are third
parties independent of the Group and connected persons of the Company. According
to such valuation which was made by way of cost replacement method, the
appraised total asset value and net asset value attributable to 90% equity interest
in Xinxiang Company as of 31st March, 2005 were approximately RMB486.40
million (approximately HK$457.31 million) and RMB94.83 million (approximately
HK$89.16 million). '

Xinxiang Company was established in August 2003, and its generating units are
still under construction and have not commenced operation. Xinxiang Company
has therefore not generated any profit or loss, and no income statement has been

made.
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Consideration

Conditions precedent :

Payment terms

and completion

RMB90.10 million (approximately HK$84.71 million), which is expected to be
funded out of the Company’s internal resources.

The consideration was determined after arm’s length negotiations between the
parties by reference to the valuation of the net assets of Xinxiang Company as
of 31st March, 2005 as stated above.

The Xinxiang Company Share Transfer Agreement is conditional upon fulfillment
of the following conditions precedent:

)] approval of the Xinxiang Company Share Transfer Agreement and the
transactions thereunder by the Independent Shareholders being obtained
at the EGM,;

(i)  the results of the assets valuation of Xinxiang Company as of 31st March,
2005 having been filed with and recorded at the PRC State-owned Assets
Supervision and Administration authority; and

(iii)  approval having been obtained from PRC State-owned Assets Supervision
and Administration authority confirming that the 90% equity interest in
Xinxiang Company shall be transferred to the Company by way of the
Xinxiang Company Share Transfer Agreement.

In the event that any of the above conditions is/are not fulfilled by 31st December,
2005, the Company shall be entitled to terminate the Xinxiang Company Share
Transfer Agreement, in which case China Huadian shall refund any consideration
then paid (together with accrued interest) within 10 days thereafter.

Under the Xinxiang Company Share Transfer Agreement:

(1) 30% of the consideration (i.e. RMB27.03 million) was payable in cash
within 10 days after signing of the Xinxiang Company Share Transfer
Agreement;

(ii) 50% of the consideration (i.e. RMB45.05 million) shall be payable in cash
within 10 days after the conditions precedent having been fulfilled, and
completion shall be deemed to take place on the following day unless
otherwise provided for under relevant PRC laws and regulations; and

(iii)  the balance (i.e. RMB18.02 million, representing 20% of the consideration)
shall be payable in cash within 10 days after completion of the relevant
industry and commerce registration in the PRC required in respect of the
transaction under the Xinxiang Company Share Transfer Agreement.
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Xinxiang Company will upon completion become a subsidiary of the Company.

The Company is not restricted under the Xinxiang Company Share Transfer
Agreement from disposing of its interest in Xinxiang Company acquired pursuant

to the agreement.

Reasons for and : Xinxiang Company is located in the Henan Province of the PRC, and will be
benefits of principally engaged in the electricity-generating business in the Henan Province.
the transaction As mentioned above, the generating units of Xinxiang Company, comprising, as

currently planned, two 660MW generating units and two 300MW heat and
electricity generating units, are under construction. It is anticipated that these
generating units will commence operation in 2006 and 2007, respectively.

The Directors believe that the proposed acquisition from China Huadian of 90%
equity interest in Xinxiang Company under the Xinxiang Company Share Transfer
Agreement signifies the organic growth of the Company’s business in provinces
of the PRC outside of the Shandong Province (which is the Company’s core
operating center) to develop as a national electricity-generating company in the
PRC, and reflects the support that China Huadian, as the Company’s controlling
shareholder, has been demonstrating in favour of the Company’s developments.

The Directors, including the independent non-executive Directors, believe that the transactions under the
Xinxiang Company Share Transfer Agreement are on normal commercial terms in the Company’s ordinary
and usual course of business, the terms of which are fair and reasonable and the Xinxiang Company Share
Transfer Agreement is in the interests of the Company and its shareholders as a whole.

Listing Rules’ implications

As China Huadian is the controlling shareholder, and hence a connected person, of the Company, each of the
Share Transfer Agreements and the transactions thereunder are connected transactions of the Company under
Chapter 14A of the Listing Rules. The transactions under the Share Transfer Agreements, when aggregated
pursuant to Rule 14A.25 of the Listing Rules, constitute connected transactions of the Company which, as
required under Chapter 14A of the Listing Rules, are subject to approval by the Independent Shareholders at
the EGM.

China Huadian and its associate(s), if any, will abstain from voting at the EGM on the separate ordinary
resolutions approving each of the Share Transfer Agreements and the transactions thereunder, which will be
taken on a poll as required under the Listing Rules.
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The Independent Board Committee, comprising all the independent non-executive Directors, has been established
to advise the Independent Shareholders in respect of the Share Transfer Agreements. None of the independent
non-executive Directors has any material interest in the transactions under the Share Transfer Agreements.
Goldbond Capital has been appointed as the independent financial adviser to advise the Independent Board
Committee and the Independent Shareholders as to whether the terms of the Share Transfer Agreements are
fair and reasonable and the Share Transfer Agreements are in the interests of the Company and its shareholders
as a whole.

Recommendation

Based on the relevant information disclosed herein, the Directors, including the independent non-executive
Directors, believe that the transactions under each of the Share Transfer Agreements are on normal commercial
terms in the Company’s ordinary and usual course of business, the terms of which are fair and reasonable and
the Share Transfer Agreements are in the interests of the Company and its shareholders as a whole. Accordingly,
the Directors recommend the Independent Shareholders to vote in favour of the ordinary resolutions to be
proposed at the EGM to approve each of the Share Transfer Agreements and the transactions thereunder.

* As mentioned above, Goldbond Capital has been appointed as the independent financial adviser to advise the
Independent Board Committee and the Independent Shareholders in respect of the Share Transfer Agreements.
Having taken into account the advice of Goldbond Capital, the Independent Board Committee considers that
the terms of the Share Transfer Agreements are fair and reasonable and that the Share Transfer Agreements
are in the interests of the Company and its shareholders as a whole. Accordingly, the Independent Board
Committee recommends the Independent Shareholders to vote in favour of the ordinary resolutions to be
proposed at the EGM in respect of the Share Transfer Agreements and the transactions thereunder.

EGM
Notice of EGM

The EGM will be held at Holiday Inn Central Plaza, 1 Caiyuan Street, Xuanwu District, Beijing, the PRC
(FEICETEREZEM 1S E FERE HEE) at 10:00 a.m. on Wednesday, 24th August, 2005 to consider
and approve, among other things if considered appropriate and/or required, each of the Share Transfer

Agreements and the transactions thereunder. The notice convening the EGM is set out at the end of this circular.
Closure of books

Shareholders whose names appear on the register of members of the Company at the close of business on Friday,
22nd July, 2005 will be entitled to attend the EGM upon completion of the necessary registration procedures.
The H share register of members of the Company will be closed from Monday, 25th July, 2005 to Tuesday,
23rd August, 2005, both days inclusive, during which period no transfer of the Company’s H shares will be
effected. Where applicable, shareholders of the Company’s H shares intending to attend the EGM are therefore
required to lodge their respective instrument(s) of transfer and the relevant share certificate(s) to the Company’s
H share registrar, Hong Kong Registrars Limited at Rooms 1712-1716, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong, by 4:00 p.m. on Friday, 22nd July, 2005.
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Reply slip and proxy form

If you are eligible and intend to attend the EGM, please complete and return the reply slip for attendance,
a copy of which is enclosed with this circular, in accordance with the instructions printed thereon as soon as

possible and in any event by Wednesday, 3rd August, 2005.

If you are not able to attend and/or vote at the EGM, you are strongly urged to complete and return the proxy
form, a copy of which is also enclosed with this circular, in accordance with the instructions printed thereon
as soon as possible and in any event not later than 24 hours before the time appointed for the holding of the
EGM or any adjournment thereof. Completion and return of the proxy form will not preclude you from
attending and voting in person at the EGM or any adjournment thereof should you so wish.

Voting

China Huadian and its assoctiate(s), if any, will abstain from voting at the EGM on the separate ordinary
resolutions approving each of the Share Transfer Agreements and the transactions thereunder, which will be
taken on a poll as required under the Listing Rules. To the extent that the Company is aware having made
all reasonable enquiries, as at the Latest Practicable Date:

(i) China Huadian was the controlling shareholder of the Company holding approximately 50.01% of its
then entire issued share capital, and controlied or was entitled to exercise control over the voting rights

in respect of such shares;

(if)  there was no voting trust or other agreement, arrangement or understanding entered into by or binding
upon China Huadian and China Huadian was not subject to any obligation or entitlement, whereby it
had or might have temporarily or permanently passed control over the exercise of the voting right in
respect of its shares in the Company to a third party, whether generally or on a case-by-case basis;

(iii) it was not expected that there would be any discrepancy between China Huadian’s beneficial shareholding
interest in the Company as disclosed in the appendix to this circular and the number of shares in the
Company in respect of which it would control or would be entitled to exercise control over the voting
right at the EGM.

Procedure to otherwise demand a poll

Pursuant to articles 75 to 77 of the Company’s articles of association, at any general meeting of the Company,
a resolution shall be decided on a show of hands unless otherwise provided for under applicable listing rules
or other securities laws and regulations, or unless a poll is (before or after any vote by a show of hands)
demanded by:

(1) the chairman of the meeting;

(i1) at least two shareholders, who possess the right to vote, present in person or by proxy; or

(iii)  one or more shareholders (including proxies) representing, either calculated separately or in aggregate,
10% or more of all shares carrying the right to vote at the meeting.
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*

A demand for a poll may be withdrawn by the persoh who makes such demand. A poll demanded on the election
of the chairman of the meeting, or on a question of adjournment of the meeting, shall be taken forthwith. A
poll demanded on any other question shall be taken at such time as the chairman of the meeting directs, and
any business other than that upon which a poll has been demanded may be proceeded with, pending the taking
of the poll. The resuit of the poll shall be deemed to be a resolution of the meeting at which the poll was
demanded. On a poll taken at the meeting, a shareholder (including proxy) entitled to two or more votes need
not cast all his or her votes in the same way.

Additional information

Your attention is also drawn to the letter from the Independent Board Committee to the Independent Shareholders
set out on pages 11 to 12 of this circular, the letter from Goldbond Capital to the Independent Board Committee
and the Independent Shareholders set out on pages 13 to 22 of this circular, and the additional information
set out in the appendix to this circular.

Yours faithfully,
For and on behalf of the board of Directors of
Huadian Power International Corporation Limited
HE Gong

Chairman

Sfor identification only

— 10 —
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EERBEEORDERA A
Huadian Power International Corporation Limited *

(A Sino-foreign investment joint stock company limited by shares incorporated in the People’s Republic of China)

(Stock code: 1071)

Legal address and head office:
14 Jingsan Road

Jinan, Shangdong Province
People’s Republic of China

6th July, 2005
To the Independent Shareholders

Dear Sir or Madam,

CONNECTED TRANSACTIONS

We refer to the circular dated 6th July, 2005 (the “Circular”) to the shareholders of the Company of which this letter
forms part. Unless otherwise specified, terms defined in the Circular shall have the same meanings in this letter.

We have been appointed as members of the Independent Board Committee, which has been established to advise the
Independent Shareholders in respect of the Share Transfer Agreements, details of which are set out in the letter from
the board of Directors contained in the Circular. None of us has any material interest in the transactions under the
Share Transfer Agreements.

As China Huadian is the controlling shareholder, and hence a connected person, of the Company, each of the Share
Transfer Agreements and the transactions thereunder are connected transactions of the Company under Chapter 14A
of the Listing Rules. The transactions under the Share Transfer Agreements, when aggregated pursuant to Rule 14A.25
of the Listing Rules, constitute connected transactions of the Company which, as required under Chapter 14A of the
Listing Rules, are subject to approval by the Independent Shareholders at the EGM.

Goldbond Capital has been appointed as the independent financial adviser to advise us and the Independent Shareholders
as to whether the terms of the Share Transfer Agreements are fair and reasonable and the Share Transfer Agreements
are in the interests of the Company and its shareholders as a whole. We wish to draw your attention to the opinion
letter from Goldbond Capital set out on pages 13 to 22 of the Circular.
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As members of the Independent Board Committee, we have discussed with the management of the Company in relation
to the Share Transfer Agreements and the transactions thereunder, and the basis upon which the terms of the
transactions have been determined. We have also taken into account the principal factors and reasons considered by
Goldbond Capital in forming its opinion in relation to the Share Transfer Agreements, and have discussed with
Goldbond Capital its opinion letter and its advice.

On the basis of the above, we consider, and agree with the view of Goldbond Capital, that the terms of the Share
Transfer Agreements are fair and reasonable and the Share Transfer Agreements are in the interests of the Company
and its shareholders as a whole. Accordingly, we recommend the Independent Shareholders to vote in favour of the
ordinary resolutions to be proposed at the EGM in respect of the Share Transfer Agreements and the transactions
thereunder.

Yours faithfully,
DING Huiping
ZHAO Jinghua
WANG Chuanshun
HU Yuanmu
Independent Board Committee

* for identification only
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The following is the letter of advice from Goldbond Capital to the Independent Board Committee and the Independent
Shareholders in respect of the Share Transfer Agreements prepared for incorporation in this circular:

Goldbond Capital (Asia) Limited
3902B, 39th Floor, Tower 1
Lippo Centre

S BT (EMN)ERQE
G0LOB8OND CAPITAL (ASIA) LIMITED 89 Queensway
Hong Kong
6 July 2005

The Independent Board Committee and the Independent Shareholders

Dear Sirs,

CONNECTED TRANSACTIONS

INTRODUCTION

We refer to our appointment to advise the Independent Board Committee and the Independent Shareholders in relation
to the Share Transfer Agreements. Details of the Share Transfer Agreements are set out in the circular dated 6 July
2005 issued by the Company (the “Circular”) to its shareholders (the “Shareholders”), of which this letter forms
part. This letter contains our advice to the Independent Board Committee and the Independent Shareholders ‘as to
whether or not the terms of the Share Transfer Agreements are fair and reasonable and the Share Transfer Agreements
are in the interests of the Company and the Shareholders as a whole. Unless the context otherwise requires, terms
used in this letter shall have the same meanings as those defined in the Circular.

In formulating our opinions and recommendations, we have relied on the statements, information, opinions, reports,
valuations and representations, if any, which have been provided to us by the Directors. We have assumed that all
statements, information, opinions, reports, valuations and representations contained or referred to in the Circular were
true, complete and accurate in all material respects at the time they were made and given and continue to be so in
all material respects on the despatch date of the Circular. We have also assumed that all statements of beliefs, opinions,
assumptions and intentions made by the Directors in the Circular were made reasonably after due and careful enquiry
and were based on honestly-held opinions. We have no reason to doubt the truth, accuracy and completeness of the
information and representations provided to us by the Directors and we have been advised by the Directors that no
material facts have been omitted from the information and representations provided.

We consider that we have been provided with sufficient information to enable us to reach an independent view to
justify our reliance on the accuracy of the information and representations provided and to provide a reasonable basis
for our recommendations. We have no reason to suspect that any relevant information or reports have been withheld,
nor are we aware of any facts or circumstances which would render the information provided and the representations
made to us to be untrue, inaccurate, or misleading. We have not, however, carried out any independent verification
of the information provided to us by the Directors, nor have we conducted any independent investigation into the

businesses, affairs and prospects of the Group.
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PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion regarding the terms of the Share Transfer Agreements, we have considered the following

principal factors and reasons:

1. Background information
Background of the Group
The Group is principally engaged in the generation and sale of electricity and heat. All the electricity generated
is supplied to the provincial grid companies where the power plants are located and the plants of the Group
are located in Shandong Province, Sichuan Province, Ningxia Province and Anhui Province, respectively.
According to the annual report of the Company for the year ended 31 December 2004, there were a total of

12 power plants controlled or invested and wholly owned by the Group, and the details of such power plants
are as follows:

Installed Equity interest Effective interested
Power Plants capacity (MW) of the Group capacity (MW)
Zouxian Plant 2,540.0 100.0% 2540.0
Shiliquan Plant 1,285.0 100.0% 1285.0
Laicheng Plant 1,200.0 100.0% 1200.0
Weifang Plant 660.0 30.0% 198.0
Huadian Qingdao Power Company Limited 660.0 55.0% 363.0
Huadian Zibe Power Company Limited ' 467.0 100.0% 467.0
Huadian Zhanggiu Power Company Limited 1290.0 70.0% 203.0
Huadian Tengzhou Xinyuan Power Company Limited 3330 54.5% 181‘.5
Sichuan Guangan Power Generation Company Limited 1,200.0 80.0% 960.0
Total capacity managed by the Group 8,635.0
Plants not managed, but interested by the Group
Ningxia. Yinglite Zhongning Power Company Limited 0.0 50.0% 0.0
Ningxia Power Generation Company (Group) Limited 60.0 31.1% 18.7
Anhui Chizhou Jiuhua Power Generation Company Limited 0.0 40.0% 0.0
Total effective interested capacity 1,416.2
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According to the annual report of the Company for the year ended 31 December 2004, the total capacity
managed by the Group in Shandong Province as at the end of 2004 amounted to 7,435MW, representing
approximately 22.6% of the total installed capacity of Shandong Province.

We noted from the annual report of the Company for the year ended 31 December 2004 that profit attributable
to Shareholders during the year amounted to approximately RMB1,045.7 million.

Background of the Suzhou Company

THEBEMNEEAFMR/AT (Anhui Huadian Suzhou Power Generation-Company Limited*) (the “Suzhou
Company”) is a company established in the PRC in September 2003.

As at the date hereof, the Suzhou Company has a paid-up registered capital of RMBS5S million. The Suzhou
Company is currently owned as to 97% by China Huadian with the remaining 3% by a third party which and
whose ultimate beneficial owner(s), to the best of the Directors’ knowledge, information and belief having made
all reasonable enquiry, are independent of the Group and connected persons of the Company.

The generating units of the Suzhou Company, as at the Latest Practicable Date, are still under construction
and have not commenced operation. The Suzhou Company has therefore not generated any profit or loss, and
no income statement has been prepared. The total investment for the two currently-planned 600MW power
generating units is expected to be approximately RMB5,000 million, and such power generating units are

expected to commence operation in 2007.

An independent valuation of the net assets of the Suzhou Company as at 31 March 2005 was prepared by =
FEEFEEREMLAF, a PRC qualified valuer which and whose ultimate beneficial owner(s), to the best
of the Directors’ knowledge, information and belief having made all reasonable enquiry, are third parties
independent of the Group and connected persons of the Company. According to such valuation, which was
made by way of cost replacement method, the total asset value and net asset value attributable to 97% equity
interest. in the Suzhou Company as at 31 March 2005 were approximately RMB366.2 million and RMB78.8

million, respectively.
Background of the Xinxiang Company

FEEHHEEH R/ F (Huadian Xinxiang Power Generation Company Limited*) (the “Xinxiang Company”)
is a company established in the PRC in August 2003.

As at the date hereof, the Xinxiang Company has a paid-up registered capital of RMB69 million. The Xinxiang
Company is currently owned as to 90% by China Huadian with the remaining 10% held by a third party which
and whose ultimate beneficial owner(s), to the best of the Directors’ knowledge, information and belief having
made all reasonable enquiry, are independent of the Group and connected persons of the Company.

The generating units of the Xinxiang Company, as at the Latest Practicable Date, are still under construction
and have not commenced operation. The Xinxiang Company has therefore not generated any profit or loss,
and no income statement has been prepared. The total investment in relation to its power generating units
(comprising, as currently planned, two 660MW generating units and two 300MW heat and electricity generating
units) is expected to be RMB4,550 million, and the two 660MW power generating units and the two 300MW
power generating units are expected to commence operation in 2006 and 2007, respectively.
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An independent valuation of the net assets of the Xinxiang Company as at 31 March 2005 was prepared by
o BB MR FE B FRA A, a PRC qualified valuer which and whose ultimate beneficial owner(s), to the
best of the Directors’ knowledge, information and belief having made all reasonable enquiry, are third parties
independent of the Group and connected persons of the Company. According to such valuation which was made
by way of cost replacement method, the total asset value and net asset value attributable to 90% equity interest
in Xinxiang Company as at 31 March 2005 were approximately RMB486.4 million and RMB94.8 million,
respectively.

Background and particulars of the Share Transfer Agreements
Share Transfer Agreements

On 14 June 2005, China Huadian (the Company’s controlling shareholder), as transferor, and the Company,
as transferee, entered into the Suzhou Company Share Transfer Agreement, pursuant to which, the Company
agreed to buy and China Huadian agreed to sell 97% equity interest in the Suzhou Company.

The consideration for the acquisition is RMB74.9 million, which is expected to be funded through the

Company’s internal resources.

Upon completion in accordance with the Suzhou Company Share Transfer Agreement, the Suzhou Company
will become a subsidiary of the Company.

On 14 June 2005, China Huadian (the Company’s controlling shareholder), as transferor, and the Company,
as transferee, entered into the Xinxiang Company Share Transfer Agreement, pursuant to which, the Company
agreed to buy and China Huadian agreed to sell 90% equity interest in the Xinxiang Company.

The consideration for the acquisition is RMB90.1 million, which is expected to be funded through the
Company’s internal resources.

Upon completion in accordance with the Xinxiang Company Share Transfer Agreement, the Xinxiang Company
will become a subsidiary of the Company. :

Reasons for the Share Transfer Agreements

In view of the favorable market condition of strong power demand due to rapid and stable economic
development in the PRC, the Directors are confident in the prospects of the PRC power sector.

Power consumption in the PRC has been growing rapidly in recent years. According to the PRC Bureau of Statistics,
from 1999 to 2003, power consumption in the PRC grew at a compound annual growth rate of 11.2%, outpacing
China’s GDP compound annual growth rate of 9.3% over the same period. Growth in power consumption
demonstrated the steady economic growth driven by industrialisation and improved living standards in the PRC.

According to the Development Research Center of the State Council of the PRC, a comprehensive policy
research and consulting institution directly under the State Council of the PRC, the demand for electricity for
the second half of 2005 will grow in a relatively steady pace compared with the same period in 2003 and 2004.
The Development Research Center of the State Council of the PRC expects the growth in demand for electricity
for 2005 will be approximately 12.3%, which is approximately 2.5% lower than the growth in demand for
electricity in 2004. The growth in demand for electricity, however, is still higher than the expected GDP growth
of the PRC for 2005, which is expected to be approximately 8%.
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Based on the above, we are of the view that the demand for power in the PRC is expected to be relatively

high and growing.

The Group is primarily engaged in the construction and operation of power plants and other business related
to power generation. It is the Group’s strategy to actively and steadily expand its asset scale through acquisition
of assets from the parent company and selection of suitable opportunities to acquire assets outside the parent
company as prospective competition is expected to be stimulated in the power generation sector under the power
reform in the PRC. It is the opinion of the Directors that it will be essential for the Group to increase its market
share in order to maintain its competitive position.

We noted that on 9 May 2003 and 29 June 2004, the Company had entered into share transfer agreements with
China Huadian to acquire 80% equity interest in Sichuan Guangan Power Generation Company Limited and
40% equity interest in Anhui Chizhou Jiuhua Power Generation Company Limited, respectively, to enlarge
the Group’s operational scale and market share in the PRC.

The Directors believe that the acquisitions from China Huadian of the 97% equity interest in the Suzhou
Company under the Suzhou Company Share Transfer Agreement and the 90% equity interest in the Xinxiang
Company under the Xinxiang Company Share Transfer Agreement signify the continuing expansion of the
Company’s business in provinces outside of Shandong Province in line with the Company’s strategic pursuit
to develop as a national electricity-generating company in the PRC. The transactions also reflect the support
that China Huadian, as the Company’s controlling shareholder, has been demonstrating in favour of such
strategy. In addition, the acquisitions will extend the operational scale and market share of the Group in the
PRC upon completion and is conducive to enhancing the competitiveness of the Group and increasing its
shareholders’ return.

The acquiisitions under the Share Transfer Agreements are expected to expand the operational scale and regional
scope of the Group and further strengthen the position of the Group as one of the largest power generation
companies in the PRC. Upon completion of the transactions and the construction of the relevant power
generating units, based on the currently planned two 600MW generating units of the Suzhou Company and
the currently planned two 660MW generating units and two 300MW heat and electricity generating units of
the Xinxiang Company, the total capacity managed by the Group will, as currently anticipated, be increased
by approximately 3,120MW, or approximately 36.1% over the current total capacity managed by the Group.

The Directors also believe the acquisitions under the Share Transfer Agreements will enable the Company to
tap the growing potential of the power industry in Anhui Province and Henan Province, which recorded a 14.2%
increase and a 13.7% increase, respectively, in electricity consumption from 2002 to 2003, and to enhance its
market share in provinces other than Shandong Province. The acquisitions will further strengthen the market
position of the Group in the eastern region of the PRC, which is undergoing rapid economic growth with strong
demand for power. The Directors expect the fast growing electricity demand in Anhui Province and Henan
Province combined with limited capacity expected in 2004 and 2005 will bring a favorable economic return
to the Suzhou Company and the Xinxiang Company in the next few years. By acquiring interests in power
plants cutside the Shandong Province, the Directors believe the Company will be able to achieve geographical
diversification that is expected to mitigate the operational risks associated with concentrating on a relatively
smaller market.

As the nationwide power consumption in the PRC will continue to rise in the future, the Directors are of the
view that the Share Transfer Agreements will provide the Company the opportunity to invest in a sector with
strong growth potential.
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According to the selection criteria outlined under the paragraphs headed “Comparable listed company
transactions”, we noted that Huaneng Power International, INC., China Power International Development
Limited, China Resources Power Holdings Company Limited and the Company, which are Stock Exchange
listed companies participating in the PRC power generation sector, had acquired or agréed to acquire power
generating facilities from connected persons in the PRC from November 2002 to June 2005.

We have discussed with the Directors regarding the above and based on our research on the power demand
and supply in the PRC, we are of the view that the Share Transfer Agreements provide an opportunity for the
Group to diversify its business outside of the Shandong Province in the PRC, which can mitigate the Group’s
risks of reliance on its operations in Shandong Province, and at the same time capture the earning potential
of other fast-developing provinces.

Consideration of the Share Transfer Agreements

According to the Directors, the considerations of the Share Transfer Agreements, which will be satisfied by
the internal resources of the Group, was determined with reference to, among other matters, the asset valuations
of the net assets and taking into account of various factors such as the market environments, the technical
conditions, the earning potential and ability to generate cash flow, and future development potential of the
Suzhou Company and the Xinxiang Company as at 31 March 2005.

Valuation of the Suzhou Company

The valuation of the Suzhou Company was done on a market value basis applying the cost replacement method.
The replacement costs of different items were first determined and then added together to arrive at the total
value of the Suzhou Company. The main categories of the valuation were current assets, facilities and
automobiles, work in progress, construction materials and indebtedness.

As at 31 March 2005, the adjusted book value of the Suzhou Company was RMBS5 million and the net asset
value of the Suzhou Company according to the valuation report was approximately RMBS81.3 million, representing
an appreciation of approximately RMB26.3 million (or approximately 47.8%). As at 31 March 20035, the
audited net asset value of the Suzhou Company was approximately RMB55 million.

The difference between the adjusted book value of the Suzhou Company and the net asset value according
to the valuation report was largely due to the appreciation of the construction materials of approximately
RMB26.2 million. The consideration under the Suzhou Company Share Transfer Agreement of RMB74.9
million represents a discount of approximately RMB3.9 million (or approximately 5%) from the net asset value
attributable to the 97% equity interest in the Suzhou Company of approximately RMB78.8 million according
to the valuation report.

Valuation of the Xinxiang Company
The valuation of the Xinxiang Company was done on a market value basis applying the cost replacement
method. The replacement costs of different items were determined and then added together to arrive at the

total value of the Xinxiang Company. The main categories of the valuation were current assets, facilities, work

in progress, construction materials, deferred assets and indebtedness.
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As at 31 March 2005, the adjusted book value of the Xinxiang Company was RMB69.1 million and the net
asset value of the Xinxiang Company according to the valuation report was approximately RMB105.4 million,
representing an appreciation of approximately RMB36.2 million (or approximately 52.4 %). As at 31 March
2005, the audited net asset value of the Xinxiang Company was approximately RMB69 million.

The difference between the adjusted book value of the Xinxiang Company and the net asset value according
to the valuation report was largely due to the appreciation of the construction materials of approximately
RMB33.4 million. The consideration under the Xinxiang Company Share Transfer Agreement of RMB90.1
million represents a discount of approximately RMB4.7 million (or approximately 5%) from the net asset value
attributable to the 90% equity interest in the Xinxiang Company of approximately RMB94.8 million according

to the valuation report.
Comparable listed company transactions

According to the Directors, the Share Transfer Agreements were entered into after arm’s length negotiation
between the Company and China Huadian, in the ordinary and usual course of business of the Group based
on normal commercial terms. In formulating our opinion, we have analysed and considered acquisitions of
power plants or power plant holding companies in the power generation sector in the PRC which were of similar
nature to the Share Transfer Agreements.

Pursuant to the information available on the Stock Exchange website regarding the period from November 2002
to June 2005, the comparable acquisitions were selected based on the type of the principal assets involved in
the acquisitions, the connected relationships between the vendors and the acquirers and the availability of their
financial information to the general public.

According to the announcements and the circulars in relation to the similar transactions of the PRC related
power generation companies, we also noted that the considerations of the abovementioned acquisitions were
determined based on, among other matters, the valuation reports prepared by qualified PRC valuers.

Based on the above selection criteria, we set out in the following table the relevant considerations, the respective
effective net book values as per the audited accounts and the net asset values as per the relevant valuation reports
(the “NAV™") comparison of the selected transactions of Hong Kong listed companies participating in the PRC power
generation sector. We selected the effective net book values as per the audited accounts as one of the parameters
of the comparison because such figures represent the carrying costs of the relevant assets. We also selected the NAV
as one of the parameters of the comparison because NAV, among other matters, is one of the main factors that
companies take into concern when determining the considerations of the related acquisitions and represents the
current market values to the assets of the relevant transactions. The Independent Shareholders should, however, note
that the comparable acquisitions are not identical to the transactions contemplated under the Share Transfer
Agreements and that the selection of these comparable acquisitions is for information purposes only.

Other than the respective net book value, as per the audited accounts, and the NAV comparison, earning rations
were applied as parameters to justify the fairness of some of the relevant acquisitions; however, as no income
has been generated by the Suzhou Company and the Xinxiang Company, such earning ratio parameters were
not applicable to the Share Transfer Agreements. Set out below is a table showing the ratios of considerations
to net book values and considerations to NAV among the comparable transactions and the Share Transfer

Agreements.
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Effective net Consideration to ~ Consideration to
Company Name Acquisition Consideration book value Effective NAV net book value NAV
(RMB million) (RMB million) {RMB million) (RMB million) (RMB million)
(Note) (Note)
Huaneng Power Registered capital of 4150 1638 4130 2534% 100.5%
International, INC. Shanghai Shidongkou
First Power Plant and
Jiangsu Taicang Power Plant
Huaneng Power Registered capital of 550.0 ‘ 165.4 5414 332.5% 101.6%
International, INC. Qinbei Power Plant,
Yushe Power Plant and
* the entire assets and liabilities
of Xindian Power Plant
Huaneng Power Registered capital of 4513.0 26438 42280 170.7% 106.7%
International, INC. Hanfeng Power Plant,
Jinggangshan Power Plant,
Yueyang Power Plant, Luohuang
Power Plant and the entire assets
and liabilities in Yingkou Power Plant
Huaneng Power Registered capital of Sichuan 2025.0 1240.2 20038 163.3% 101.1%
International, INC. Hydro Power and Pingliang Power Plant
China Power International  entire issued share capital 560.0 414.7 5020 1350% 11.6%
Development Limited of Tianze Development Limited
China Resources Equity interest in Hengshui 65.0 65.0 NA 100.0% N/A
Power Holdings Hengxing Power
Company Limited Generation Co., Ltd.
The Company Equity interest in Sichuan Guangan 4155 4715 5944 99.6% 30.0%
Power Generation Company Limited
The Company Equity interest in Anhui Chizhou 9.7 NfA 1 N/A 103.4%
Jiuhua Power Generation Company Limited
Average 179.2% 100.7%
The Company Equity interest in the Suzhou Company 749 55.0 788 136.2% 95.0%
The Company Equity interest in the Xinxiang Company 90,1 69,0 948 130.6% 95.0%

Sources: Announcements and circulars of the respective companies.

Note: the effective net book values and the effective NAV have taken into account the relating equity interests of the

relevant assets of such acquisitions.
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Our review of the considerations, net book values, as to the audited accounts, and NAV of the abovementioned
transactions indicates that the ratios of considerations to net book values and considerations to NAV for the
Share Transfer Agreements are within the respective range of the precedent transactions. We have also noticed
that the considerations for the Share Transfer Agreements represent an approximately 5% discount to the net
asset values, as per the valuation reports, of the 97% equity interest in the Suzhou Company and of the 90%
equity interest in the Xinxiang Company. Based on the above basis, we are of the opinion that the considerations
of the Share Transfer Agreements are fair and reasonable so far as the Independent Shareholders are concerned.

Potential financial effects of the Share Transfer Agreements

This section sets out various analyses on the potential financial effects of the Share Transfer Agreements, which
were prepared based on the audited financial statements of the Group for the year ended 31 December 2004
and the balance sheets of the Suzhou Company and the Xinxiang Company as at 31 March 2005 prepared based
on the PRC accounting standards. Upon completion in accordance with the Share Transfer Agreements, the
Suzhou Company and the Xinxiang Company will become subsidiaries of the Company, and accordingly their
results will be consolidated into the financial statements of the Group. It should be noted that the financial
effects of the Share Transfer Agreements on the Group shown in this section are for illustrative purpose only.

(i) Profit and loss account

Based on the audited financial statements of the Group for the year ended 31 December 2004, the Group
recorded a profit attributable to shareholders of approximately RMB1,045.7 million. As the two
currently-planned 600MW power generating units of the Suzhou Company will not commence operation
until 2007 while the two currently-planned 660MW power generating units and the two currently-
planned 300MW heat and electricity generating units of the Xinxiang Company will not commence
operation until 2006 and 2007, respectively, the Share Transfer Agreements will have no material effect
on the profit and loss accounts of the Group until the commencement of the operations of the said

generating units.
(if) Net asset value

As at 31 December 2004, the audited net asset value less minority interests of the Group amounted
to RMB9,873.6 million. The Company will settle the costs of the Share Transfer Agreements using
internal resources while the financial statements of the Suzhou Company and the Xinxiang Company
will be consolidated into the consolidated balance sheet of the Group and the-difference between the
considerations and the net asset values, as per the valuation reports, of the Suzhou Company and the
Xinxiang Company will be recorded as negative goodwill in the Group’s accounts, the acquisitions of
the Suzhou Company and the Xinxiang Company will not have any material impact on the net asset
value of the Group.

(iti)  Working capital
As stated in the Company’s annual report for the year ended 31 December 2004, the Group had cash
and cash equivalents of RMB1,260.1 million. As advised by the Directors, the Company will satisfy

the considerations of the Share Transfer Agreements by internal resources. We noted that the Group’s
cash and cash equivalents are in excess to satisfy the considerations of the Share Transfer Agreements.
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(iv}  Net gearing

As the considerations of the Share Transfer Agreements, which total to approximately RMB165 million,
will be satisfied by internal resources of the Group, the Share Transfer Agreements will have no material
impact on the Group’s gearing ratio.

RECOMMENDATION

Taking into account
) the expected growing demand for electricity in the PRC;
(i)  the anticipated growth potential of the Suzhou Company and the Xinxiang Company;

(iii)  the discount of the considerations to the net asset values, as per the valuation reports, of the Suzhou Company
and the Xinxiang Company; and

(iv)  the above principal factors and reasons,

we consider that the acquisitions and transactions contemplated under the Share Transfer Agreements, and the terms
thereof, are fair and reasonable so far as the Independent Shareholders are concerned and that the transactions
contemplated under the Share Transfer Agreements are in the interests of the Company and the Shareholders as a
whole. Accordingly, we advise the Independent Board Committee to recommend the Independent Shareholders to vote
in favour of the separate ordinary resolution to be proposed at the EGM to approve the Share Transfer Agreements
and all transactions contemplated under the Share Transfer Agreements thereunder.

Yours faithfully,

For and on behalf of
Goldbond Capital (Asia) Limited
Stacey Wong
Head of Corporate Finance

* Sfor identification only
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RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of giving information
with regard to the Group. The Directors collectively and individually accept full responsibility for the accuracy of
the information contained in this circular and confirm, having made all reasonable enquiries, that to the best of their
knowledge and belief, there are no other facts not contained in this circular, the omission of which would make any

statement herein misleading.

DISCLOSURE OF INTERESTS

Directors, supervisors, chief executives and senior management

As at the Latest Practicable Date, none of the Directors, the Company’s supervisors, chief executives or members of
senior management of the Company had any interest or short position in the shares, underlying shares and/or debentures
(as the case may be) of the Company and/or any of its associated corporations (within the meaning of Part XV of
the SFO) which was required to be (i) notified to the Company and the Stock Exchange pursuant to Divisions 7 and
8 of Part XV of the SFO (including any interest and short position which he/she was taken or deemed to have under
such provisions of the SFO) or (ii) entered in the register of interests required to be kept by the Company pursuant
to section 352 of the SFO or (iii) notified to the Company and the Stock Exchange pursuant to the Model Code for
Securities Transactions by Directors of Listed Companies as set out in appendix 10 to the Listing Rules.

Each of He Gong, Chen Feihu, Chu Chongli, Wang Yingli, Peng Xingyu and Zhang Bingju (Directors) and Feng
Lanshui and Li Changxu (supervisors of the Company) was as at the Latest Practicable Date a director or employee
of China Huadian or Shandong International Trust and Investment Corporation, each of which, as disclosed below,
was a company having, as at the Latest Practicable Date, an interest in the Company’s shares required to be disclosed
to the Company and the Stock Exchange under the provisions of Divisions 2 and 3 of Part XV of the SFO.
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Substantial shareholders

Interests in the Company

So far as is known to the Directors, as at the Latest Practicable Date, each of the following persons, other than a

Director, supervisor, chief executive or member of the Company’s senior management, had an interest and/or short

position in the Company’s shares or underlying shares (as the case may be) which would fall to be disclosed to the

Company and the Stock Exchange under the provisions of Divisions 2 and 3 of Part XV of the SFO, or was otherwise

interested in 5% or more of any class of the then issued share capital of the Company:

Name of
shareholder

China Huadian

Shandong International
Trust and Investment
Corporation

HKSCC Nominees
Limited (Notes)

Notes:

Nature of
shares held

Domestic shares

Domestic shares

H shares

Number of
shares held

3,011,075,430

903,443,970

1,420,381,900

Interest

As at the Latest Practicable Date

Approximate
percentage of
shareholding in
the Company’s
total issued
share capital

50.01%

15.00%

23.59%

Approximate
percentage of
shareholding in
the Company’s
total issued
domestic shares

65.60%

19.68%

Approximate
percentage of
shareholding in
the Company’s
total issued

H shares

99.26%

Short
position

See Note 4

Based on the information available to and obtained by the Directors as at the Latest Practicable Date and so far as they are aware

and understand, as at the Latest Practicable Date:

1. Among the 1,420,381,900 H shares held by HKSCC Nominees Limited, UBS AG had, in the capacity as beneficial owner

and through controlled corporations, an interest in an aggregate of 175,045,900 H shares of the Company (representing

approximately 12.23% of the then total issued H shares). Based on the information available to the Directors and so far

as they understand, information in relation to interests in the Company of corporations controlled by UBS AG was as

follows:

(a) 6,757,000 H shares (representing approximately 0.472% of the Company’s then total issued H shares) were held
by UBS Fund Services (Luxembourg) SA, which in turn was 100% controlled by UBS AG,;

(b) 7,350,000 H shares (representing approximately 0.514% of the Company’s then total issued H shares) were held
by UBS Global Asset Management (Americas) Inc, which in turn was 100% controlled by UBS AG;

(c) 1,500,000 H shares (representing approximately 0.105% of the Company’s then total issued H shares) were held
by UBS Global Asset Management (Hong Kong) Limited, which in turn was 100% controlled by UBS AG;
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(d) 9,180,000 H shares (representing approximately 0.641% of the Company’s then total issued H shares) were held
by UBS Global Asset Management (Japan) Ltd, which in turn was 100% controlled by UBS AG;

(e) 78,160,000 H shares (representing approximately 5.462% of the Company’s then total issued H shares) were held
by UBS Global Asset Management (Singapore) Limited, which in turn was 100% controlled by UBS AG;

(f) 614,000 H shares (representing approximately 0.043% of the Company’s then total issued H shares) were held
by UBS Global Asset Management Trust Company, which in turn was 100% controlled by UBS AG;

(g) 35,070,000 H shares (representing approximately 2.451% of the Company’s then total issued H shares) were held
by UBS Global Asset Management (UK) Inc, which in turn was 100% controlled by UBS AG.

2. Among the 1,420,381,900 H shares held by HKSCC Nominees Limited, J.P. Morgan Chase & Co. had an interest in an
aggregate of 158,681,400 H shares of the Company (representing approximately 11.09% of the then total issued H shares).
Out of such 158,681,400 H shares, J.P. Morgan Chase & Co. had an interest in a lending pool comprising 156,626,400
H shares (representing approximately 10.95% of the then total issued H shares). Based on the information available to
the Directors and so far as they understand, J.P. Morgan Chase & Co. was, as at the Latest Practicable Date, interested
in the aforesaid 158,681,400 H shares of the Company in the manner as follows:

(a) 156,626,400 H shares (representing approximately 10.945% of the Company’s then total issued H shares) were
held in the capacity as custodian corporation/approved lending agent (in the lending pool) by JPMorgan Chase
Bank, N.A., which in turn was apparently 100% controlled by J.P. Morgan Chase & Co.;

(b) 2,055,000 H shares (representing approximately 0.144% of the Company’s then total issued H shares) were held
in the capacity as beneficial owner by J.P. Morgan Whitefriars Inc., which in turn was apparently ultimately 100%
controlled by J.P. Morgan Chase & Co.

3. Among the 1,420,381,900 H shares held by HKSCC Nominees Limited, Templeton Asset Management Limited had a direct
interest in the capacity of investment manager in an aggregate of 124,576,000 H shares of the Company (representing
approximately 8.71% of the then total issued H shares).

4. Among the 1,420,381,900 H shares held by HKSCC Nominees Limited, Morgan Stanley had, through controlled corporations,
an interest in an aggregate of 103,472,897 H shares of the Company (representing approximately 7.23% of its then total
issued H shares). Based on the information available to the Directors and so far as they understand, as at the Latest
Practicable Date, information in relation to interests in the Company of corporations controlled by Morgan Stanley was

as follows:

(a) 78,599,000 H shares (representing approximately 5.492% of the Company’s then total issued H shares) were
apparently held by Morgan Stanley Investment Management Company. Morgan Stanley Investment Management
Company was ultimately 100% controlled by Morgan Stanley Asia Pacific (Holdings) Limited, which in turn was
90% controlled by Morgan Stanley International Incorporated, and Morgan Stanley International Incorporated was
90% controlled by Morgan Stanley;

b) 4,582,000 H shares (representing approximately 0.320% of the Company’s then total issued H shares) were
apparently held by MSDW Equity Finance Services I (Cayman) Limited, which was in turn ultimately 100%
controlled by Morgan Stanley;

() 3,193,000 H shares (representing approximately 0.223% of the Company’s then total issued H shares) were
apparently held by Morgan Stanley Asset & Investment Trust Management Co., Limited, which was 100%
controlled by Morgan Stanley International Incorporated, and Morgan Stanley International Incorporated was 90%
controlled by Morgan Stanley;
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(d

(e)

16,241,595 H shares (representing approximately 1.135% of the Company’s then total issued H shares) were
apparently held by Morgan Stanley & Co International Limited. Morgan Stanley & Co International Limited was
ultimately 100% controlled by Morgan Stanley Group (Europe). Morgan Stanley Group (Europe) was approximately
98.30% controlled by Morgan Stanley International Limited, which in turn was 100% controlled by Morgan Stanley

International Incorporated, and Morgan Stanley International Incorporated was 90% controlled by Morgan Stanley;

808,343 H shares (representing approximately 0.056% of the Company’s then total issued H shares) were
apparently held by Morgan Stanley & Co. Incorporated, which in turn was 100% controlled by Morgan Stanley;

48,960 H shares (representing approximately 0.003% of the Company’s then total issued H shares) were apparently
held by Morgan Stanley Capital Services Inc., which in turn was 100% controlled by Morgan Stanley.

Based on the information available to the Directors and so far as they understand, as at the Latest Practicable Date, Morgan

Stanley also had, through controlled corporations, a short position in 20,665,952 H shares of the Company (representing
approximately 1.44% of its then total issued H shares), which was held as to 4,582,000 H shares by MSDW Equity Finance
Services I (Cayman) Limited, 15,943,952 H shares by Morgan Stanley & Co International Limited and 140,000 H shares
by Morgan Stanley & Co. Incorporated.

5. Among the 1,420,381,900 H shares held by HKSCC Nominees Limited, Alliance Capital Management L.P. had, through

controlled corporations, an interest in an aggregate of 97,824,000 H shares of the Company (representing approximately

6.84% of the then total issued H shares). Based on the information available to the Directors and so far as they understand,

information in relation to interests in the Company of corporations controlled by Alliance Capital Management L.P. was

as follows:

(a)

(b)

450,000 H shares (representing approximately 0.03% of the Company’s then total issued H shares) were held by
Alliance Capital Ltd, and Alliance Capital Ltd was 100% controlled by Alliance Capital Management Corporation
of Delaware, which in turn was 100% controlled by Alliance Capital Management L.P.;

2,854,000 H shares (representing approximately 0.20% of the Company’s then total issued H shares) were held
by Alliance Capital Management Australia Limited, and Alliance Capital Management Australia Limited was 50%
controlled by Alliance Capital Management Corporation of Delaware, which in turn was 100% controlled by
Alliance Capital Management L.P.
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Interests in other members of the Group

So far as is known to the Directors, as at the Latest Practicable Date, each of the following persons, other than the
Company or any of its directors, supervisors, chief executives and members of the senior management, was directly

or indirectly interested in 10% or more of the nominal value of any class of share capital carrying rights to vote in

all circumstances at general meetings of the relevant subsidiary of the Company:

Subsidiary

EEELRERRAA
(Huadian Zhanggiu Power Company Limited*)

ERRMNHNEAEARAA
(Huadian Tengzhou Xinyuan
Power Company Limited*)

ERHSRTRRLA
(Huadian Qingdao Power Company Limited*)

M EEEEERRALR
(Sichuan Guangan Power
Generation Company Limited*)

EEERANARAH
(Huadian Qingdao Heat Company Limited*)

BREEENHMERERAA
(Zoucheng Lunan Electric
Power Technology Development
Company Limited*)

RETERBNEEARALT
(Zaozhuang Shiliquan Electric
Power Industry Company Limited*)

Name of relevant Approximate percentage

substantial shareholder of shareholding
ERAHELT 15%
(Zhanggiu Power Supply Company*)

BEERENIRERAA

{Jinan Luyuan Power Engineering Company Ltd.*) 10%
RESENBENEIERLA 31.603%

{Zaozhuang Luneng Liyuan Power Company Ltd.*)
WRE BN ERREAT 10%

(Shandong Tengzhou Construction Investment Company*)

FERREXAA 45%
{Qingdao Guoxin Industry Company*)

WEHE %A 20%

(Sichuan Bashu Power Development Company*)

FEARERARAH 35%
(Qingdao Thermoelectricity Company Ltd.*)
EEREHEEMARALT 10%

(Qingdao Luging Industry Company Ltd.*)

WREEENBEREEEERAA 10%
{Shandong Luyuan Power Resource

Development Company Lid.*)

TEEEHBTHIGE 10%

(Shiliquan Plant Employee Technology Association®)
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FRRARLFYEERLA FEERENHNARERAT 30%
(Huadian International Shandong " (Zoucheng Lunan Electric Power Technology
Materials Company Limited*) Development Company Limited*)
RHETERENTRARALA 30%
(Zaozhuang Shiliquan Electric Power Industry Company Limited*)
TRRURREEBERAA BRAEENNTHEERLA 30%
(Huadian International Shandong {Zoucheng Lunan Electric Power Technology
Project Management Company Limited*) Development Company Limited*)
BHETERENARERALA 30%

(Zaozhuang Shiliquan Electric Power Industry Company Limited*)
* for identification only

Save as disclosed above and so far as is known to the Directors, as at the Latest Practicable Date, no other person
(other than the Directors, the Company’s supervisors, chief executives or members of senior management of the
Company) had an interest or short position in the Company’s shares or underlying shares (as the case may be) which
would fall to be disclosed to the Company and the Stock Exchange under the provisions of Divisions 2 and 3 of Part
XV of the SFO, or was directly or indirectly interested in 10% or more of the nominal value of any class of share

capital carrying rights to vote in all circumstances at general meetings of any other member of the Group.
EXPERT STATEMENTS

Goldbond Capital has given and has not withdrawn its written consent to the issue of this circular with its letter of
advice included in the form and context in which it appears.

As at the Latest Practicable Date, Goldbond Capital did not have any shareholding in any member of the Group or
the right (whether legally enforceable or not) to subscribe for or to nominate persons to subscribe for securities in
any member of the Group, and did not have any interest in any assets which have been, since 31st December, 2004
(being the date to which the latest published audited accounts of the Company were made up), acquired or disposed
of by or leased to any member of the Enlarged Group, or are proposed to be acquired or disposed of by or leased
to any member of the Enlarged Group.

NO MATERIAL ADVERSE CHANGE

The Directors are not aware of any material adverse change in the financial or trading position of the Group since
31st December, 2004, being the date to which the latest published audited accounts of the Company were made up.
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MISCELLANEOUS

Service contracts

As at the Latest Practicable Date, none of the Directors or supervisors of the Company had any existing or proposed
service contract with any member of the Enlarged Group (excluding contracts expiring or terminable by the employer
within a year without payment of any compensation (other than statutory compensation)).

Competing interests

As at the Latest Practicable Date, save as disclosed, none of the Directors or, so far as is known to them, any of their
respective associates was interested in any business (apart from the Group’s business) which competes or is likely
to compete either directly or indirectly with the Group’s business (as would be required to be disclosed under Rule

8.10 of the Listing Rules if each of them were a controlling shareholder).
Interests in the Group’s assets or contracts or arrangements significant to the Group

As at the Latest Practicable Date, none of the Directors or supervisors of the Company had any interest in any assets
which have been, since 31st December, 2004 (being the date to which the latest published audited accounts of the
Company were made up), acquired or disposed of by or leased to any member of the Enlarged Group, or are proposed

to be acquired or disposed of by or leased to any member of the Enlarged Group.
As at the Latest Practicable Date, none of the Directors or supervisors of the Company was materially interested in

any contract or arrangement, subsisting at the date of this circular, which is significant in relation to the business of

the Enlarged Group.
DOCUMENTS FOR INSPECTION

Copies of the following documents are available for inspection during normal business hours at the Company’s
principal place of business in Hong Kong at 8th Floor, Gloucester Tower, The Landmark, 11 Pedder Street, Central,
Hong Kong for a period of 14 days (excluding Saturdays and public holidays) from the date of this circular:

(i) the Share Transfer Agreements;

(ii) the letter dated 6th July, 2005 from the Independent Board Committee to the Independent Shareholders, the
text of which is set out on pages 11 to 12 of this circular;

(iii)  the letter of advice dated 6th July, 2005 from Goldbond Capital to the Independent Board Committee and the
Independent Shareholders, the text of which is set out on pages 13 to 22 of this circular; and

(iv)  the written consent given by Goldbond Capital as referred to in the paragraph headed “Expert statements” in

this appendix.
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NOTICE OF EGM

EEHBEEHIDRMDEAERAA
Huadian Power International Corporation Limited *

(A Sino-foreign investment joint stock company limited by shares incorporated in the People’s Republic of China)

(Stock code: 1071)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an extraordinary general meeting (the “EGM”) of ZEEE & E KM H R
/> #) (Huadian Power International Corporation Limited*) (the “Company”) will be held at Holiday Inn Central Plaza,
1 Caiyuan Street, Xuanwu District, Beijing, the People’s Republic of China (the “PRC”) (B E T E R IEFHE
HIRAL T HEBR{R B E) at 10:00 a.m. on Wednesday, 24th August, 2005 for the purpose of considering the
following matters:

ORDINARY RESOLUTIONS

1. To consider, approve, confirm and ratify a conditional acquisition agreement dated 14th June, 2005 (the
“Suzhou Company Share Transfer Agreement”), a copy of which will be produced to the EGM marked “A”
and initialed by the Chairman of the EGM for the purpose of identification, entered into between the Company
and FEIFEEHE /L F (China Huadian Corporation*) (“China Huadian”) in connection with the proposed
acquisition by the Company from China Huadian of its 97% equity interest in ZHEBE M B EHRAF
(Anhui Huadian Suzhou Power Generation Company Limited*) and all transactions thereunder, details of which
are set out in the announcement dated 14th June, 2005 issued by the Company and its circular dated 6th July,
2005; and to authorise any director of the Company to sign all such documents and/or do all such things and
acts as he/she may consider necessary or expedient and in the interest of the Company for the purpose of
effecting or otherwise in connection with all transactions contemplated under the Suzhou Company Share
Transfer Agreement or any matter incidental thereto. (Note 1)

2. To consider, approve, confirm and ratify a conditional acquisition agreement dated 14th June, 2005 (the
“Xinxiang Company Share Transfer Agreement”), a copy of which will be produced to the EGM marked
“B” and initialed by the Chairman of the EGM for the purpose of identification, entered into between the
Company and China Huadian in connection with the proposed acquisition by the Company from China Huadian
of its 90% equity interest in % & 7 455 B4 PR\ A (Huadian Xinxiang Power Generation Company Limited*)
and all transactions thereunder, details of which are set out in the announcement dated 14th June, 2005 issued
by the Company and its circular dated 6th July, 2003; and to authorise any director of the Company to sign
all such documents and/or do all such things and acts as he/she may consider necessary or expedient and in
the interest of the Company for the purpose of effecting or otherwise in connection with all transactions
contemplated under the Xinxiang Company Share Transfer Agreement or any matter incidental thereto.
(Note 1)
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3.

To consider and approve other necessary mattes, if any.

By order of the board of directors of
Huadian Power International Corporation Limited
Zhou Lianging
Company Secretary

The Company’s directors,.as at the date hereof, are:

HE Gong (Chairman)

CHEN Feihu (Vice Chairmany)

ZHU Chongli (Vice Chairman)

CHEN lJianhua (Executive Director)

TIAN Peiting (Executive Director)

WANG Yingli (Non-executive Director)

ZHANG Bingju (Non-executive Director)

PENG Xingyu (Non-executive Director)

DING Huiping (Independent non-executive Director)
ZHAQO lJinghua (Independent non-executive Director)

WANG Chuanshun (Independent non-executive Director)

HU Yuanmu {(Independent non-executive Director)

Shandong, the PRC
6th July, 2005

Notes:

Proposed acquisitions

As mentioned in the announcement dated 14th June, 2005 issued by the Company, the Company entered into the Suzhou
Company Share Transfer Agreement with China Huadian on that day in respect of the proposed acquisition from China
Huadian of its 97% equity interest in Z#(ZEEE M I E AR (Anhui Huadian Suzhou Power Generation Company
Limited*) for a consideration of RMB74.90 million (approximately HK$70.42 million). On the same day, the Company
entered into the Xinxiang Company Share Transfer Agreement with China Huadian in respect of the proposed acquisition
from China Huadian of its 90% equity interest in % BHTMF EH R4 7] (Huadian Xinxiang Power Generation Company
Limited*) for a consideration of RMB90.10 million (approximately HK$84.71 million). As China Huadian is the controlling
shareholder, and hence a connected person, of the Company, each of the Suzhou Company Share Transfer Agreement and
the Xinxiang Company Share Transfer Agreement (collectively, the “Share Transfer Agreements”) and the transactions
thereunder are connected transactions of the Company under Chapter 14A of the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited (the “Listing Rules”). The transactions under the Share Transfer
Agreements, when aggregated pursuant to Rule 14A.25 of the Listing Rules, constitute connected transactions of the
Company which, as required under Chapter 14A of the Listing Rules, are subject to approval by the Company’s independent
shareholders at the EGM. China Huadian and its associate(s), if any, will abstain from voting at the EGM on the relevant
resolutions (i.e. ordinary resolutions numbered 1 and 2 set out above), which will be taken on a poll as required under
the Listing Rules. Further information about the Share Transfer Agreements (including a letter from the Company’s
independent board committee and its recommendations to the independent shareholders and the opinion letter from
Goldbond Capital (Asia) Limited, the independent financial adviser appointed by the Company as required under the Listing
Rules) is set out in the Company’s circular dated 6th July, 2005.
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Eligibility of attending the EGM and book closure arrangements

Shareholders whose names appear on the register of members of the Company at the close of business on Friday, 22nd
July, 2005 (the “Registered Shareholders”) will be entitled to attend the EGM upon completion of the necessary
registration procedures. The H share register of members of the Company will be closed from Monday, 25th July, 2005
to Tuesdéy, 23rd August, 2005, both days inclusive, during which period no transfer of the Company’s H shares will be
effected. Where applicable, shareholders of the Company’s H shares intending to attend the EGM are therefore required
to lodge their respective instrument(s) of transfer and the relevant share certificate(s) to the Company’s H share registrar,
Hong Kong Registrars Limited at Rooms 1712-1716, 17th Floor,.Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong, by 4:00 p.m. on Friday, 22nd July, 2005.

Registration procedures for attending the EGM

(€)) Registered Shareholders who intend to attend the EGM are required to deliver the completed and signed written
reply slip with the Secretarial Office of the Company’s board of directors on or before Wednesday, 3rd August,
2005. Please use the “Reply Slip for Attendance” or a duplicate copy thereof to reply. In addition to the requirements
mentioned above, Registered Shareholders of H shares of the Company who intend to attend the EGM shall also
deliver copies of their instruments of transfer and the relevant share certificates with the Secretarial Office of the

Company’s board of directors on or before Wednesday, 3rd August, 2005.

) Registered Shareholders may deliver the necessary registration documents to the Company in person, by post or
by facsimile. Upon receipt of the above documents, the Company shall complete the registration procedures for
attending the EGM, and shall issue copies or facsimile copies of admission cards for attending the EGM by post
or by facsimile. Shareholders or their proxies may pfoduce such copies of the admission cards at the time of

attending the meeting in exchange for the original of the admission cards.
Proxies

(O Any Registered Shareholder is entitled to appoint one or more proxies to attend and vote at the EGM on his behalf
by completing the enclosed “Proxy Form For Use at the Extraordinary General Meeting” (the “Proxy Form”) or
by completing a duplicate copy thereof. A proxy need not be a shareholder of the Company. Should more than
one proxy be appointed, such proxies shall only exercise their voting rights on a poll. The Proxy Form shall be
signed by the Registered Shareholder or his attorney duly authorised in writing. If the Proxy Form is signed by
the attorney of a Registered Shareholder, the power of attorney or other documents of authorisation authorising
the attorney to appoint the proxy shall be notarised. If the attorney is a corporation, then the Proxy Form shall

be executed under seal or shall be executed by its director or a duly authorised person.

2 In respect of Registered Shareholders of the Company’s domestic shares, the notarised power of attorney or other
documents of authorisation and the completed Proxy Form shall be delivered to the Secretarial Office of the
Company’s board of directors not less than 24 hours before the time appointed for holding the EGM or any
adjournment thereof. In respect of Registered Shareholders of H shares of the Company, the notarised power of
attorney or other documents of authorisation and the completed Proxy Form shall be delivered to Hong Kong
Registrars Limited not less than 24 hours before the time appointed for holding the EGM or any adjournment
thereof.
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*

Procedure to otherwise demand a poll

As mentioned in Note 1 above, China Huadian and its associate(s), if any, will abstain from voting at the EGM on ordinary

resolutions numbered 1 and 2 set out above, which will be taken on a poll as required under the Listing Rules.

Pursuant to articles 75 to 77 of the Company’s articles of association, at any general meeting of the Company, a resolution
shall be decided on a show of hands unless otherwise provided for under applicable listing rules or other securities laws

and regulations, or unless a poll is (before or after any vote by a show of hands) demanded by:
(i) the chairman of the meeting;
(i1) at least two shareholders, who possess the right to vote, present in person or by proxy; or

(iii) one or more shareholders (including proxies) representing, either calculated separately or in aggregate, 10% or

more of all shares carrying the right to vote at the meeting.

A demand for a poll may be withdrawn by the person who makes such demand. A poll demanded on the election of the
chairman of the meeting, or on a question of adjournment of the meeting, shall be taken forthwith. A poll demanded on
any other question shall be taken at such time as the chairman of the meeting directs, and any business other than that
upon which a poll has been demanded may be proceeded with, pending the taking of the poll. The result of the poll shall
be deemed to be a resolution of the meeting at which the poll was demanded. On a poll taken at the meeting, a shareholder

(including proxy) entitled to two or more votes need not cast all his or her votes in the same way.
Miscellaneous

(1 Each of the shareholders of the Company (or his proxy) shall exercise his voting rights according to the number
of shares with voting rights represented by him and shall be entitled to one vote for each share held.

2 The EGM is expected to take half a day. Shareholders attending the EGM shall be responsible for their own travel

and accommodation expenses.
(3) The legal address of the Company and the details of the Secretarial Office of its board of directors are as follows:

No. 14, Jingsan Road

Jinan, Shandong Province
People’s Republic of China
Telephone: 86531-8236-6222
Facsimile: 86531-8236-6090

(4) The address and contact details of Hong Kong Registrars Limited, the Company’s H share registrar, are as follows:

Rooms 1712-1716 )

17th Floor, Hopewell Centre

183 Queen’s Road East

Wanchai

Hong Kong

Telephone: §52-2862-8628

Facsimile: 852-2865-0990 / 852-2529-6087

for identification only
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AEZE=Z+—0 > BMAFEENERFENAS ARYG69,000,0007T °

AR EEFENCSHREENIREFEEEEGERS I EEFERE ZHNER EZAERL
AR %33,400,000 TR EEATBIE(E o A Bl BT EGEE 17 3 A BN K 90,100,000 TR ME - BH
(B 55 FT 31 37 488> 71909 L HE FIT A6 40 A B2 #594,800,000TC R 45 54 & 28 1B H A0 A A R %4,700,0007T
(T #15.0%) W38 -

HHEWAAGRS

BHEBEN > ROBESRGRTTR BEEDEE - REFREFREFEERT - B BLAR
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BUZSGHAERER > BETERE > DR AR ER e FBE B EmER
R EHREFEE
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EEAHY—H2EHE - HEESE HHEH AR —EAARELH BB S EN
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BRE TS - TRBRET R MEHSE -

BRI ETRE WA RRE R EULEEFELBS » RAREFILGHESR S &2 EAE
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EEILLH] -
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FRARTIRHERAT
ERAREARRERLA
EREEEIRGARLA
ERERENRHERLT

TRENERARANT

ERTNERERAA

HA
B4
BA

HREE  KEEE REGRE  RENEE

Bass RE B B BHMRH  BHENRA

INR¥EET) (AE¥EEL) (\REEET) (\REGET) (AR¥EET)

(7 (3
TEGHO-BR 415.0 163.8 4130 253.4% 100.5%
IHEREER
MmEA
L ERRRLER 550.0 165.4 5414 392.5% 101.6%
WM EAREEER
MEEEEREE
HROE R - H#RILER 45130 26438 42280 170.7% 106.7%
BRERARETRN
AMEALERAERE
MEREERAR
MIKERFRERS 20050 12402 20038 . 1633% 10L1%
RS-
Tianze Development Limited ~ 560.0 4147 5020 135.0% 111.6%
2REFIHA
Hengshui Hengxing Power 65.0 65.0 N/A 100.0% N/A
Generation Co. » Ltd JEHE
W EZEEER 475.5 47115 594.4 99.6% 80.0%
RAAFARE
TEMMNERE 797 N/A 771 N/A 103.4%
HRAFRE
179.2% 100.7%

B A e 74.9 55.0 8.8 136.2% 95.0%
WA ARE 90.1 69.0 94.8 130.6% 95.0%
BN RITS -

B ARREFERESIEFECIHARSUMOMEEENERRE -
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BAMTAN_FEANERETUERE > WP LR ERARER - ROERGERA
¥ BEENEGRRELEARE-

(i) FEEE
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AEIMHBREEEHIIA BEENAHEEAMBER > FEAEREMA T RHBAF
GEFEZMNZEASERAFEIA BEEMNERE > RGBS MA B RHA TS
&8 BEENEEFEELERY

(iii) EHEEE
il BAREE_FTNE+_HA=+—HIEKFHRE . BEEHERSIRSSE

P AR %1,260,100,0007T - SANEREFTEH > EAFMLIRNEEE A IO EE R ZEN R
B - B8R BEENHLSEHSSEYARBROEERRANE -
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(iv) BEEEMEX

R AR B R ok AU R 165,000,000T01 L4 AR BIAY R AREIR AT - MURIY SR
#EHAEYH REENEERAMERELEAZE-

HEER

BWEEUTEEE

() FEHFEREAFTREEE

(i1) ﬁ%ﬁﬂ&ﬁﬁ%%@ﬂ%ﬁ%@ﬁ;

Gi) NELABGEREFIBENARRFBARNEGESENTE X

(v) LEFERERER -

EERAMBELRETE - MEREREHERGRE T BETHNLS IAGRBA TR > MRhHE
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BEAREABHELRE -

W e
= BF - TRERRRAFHAR

REEANITHS > MEALEES - BE  TEHAHRISREEABRAR AR, S MMHEMER (€
FLEH PR GAD EXVED) BB Ar - MRS R,BES GRIFIIE) PHAEAEESRA - /M
GVERE GBS R HRED EXV TETMESD MG AL E IEBHZA (BERE EF I E R
MR ERRAREEHESERANERBIRE) » BG)RB@EF R RED #3526 R EASTEAL
AFEMNERTM  RGi)RE LRS- CETARAEFETERLHHBEFRD ANEGELH
DB -

RGBT > EHEESS - BRRE - REF > TR - ZRFERAEURAR R EEBEKLERE
ATREFTRREREETHEARLCANESHAE T - WEAT Q0T XHTERE) RRIE 1T HH7E
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B & — BB R

EEBR
A S J] e A 2R
BEFEMNE  REETT Y RALREKROGIAMKRYG GHERTE FHEREGESIERED S

XVEE2M AR E A 0 AL 7] R B BT 3 R A9 2R S/ BURE > B AR B B R A AR
AHEASPHU LEBOAL (FEEALRES - BEF - THARISHEEAR) OTF

B2

235, TEsliR ]

4k “ifh £tk

AR ARH AAH

EETBRA C#EfT oBTHR

HEm NEREER i)
BHER FREE #REH ;¥ 434 Bk Balk "E
HEEE NEMR  3,011,075,430 50.01% 65.60% — —
LR E B
ERRE
FRAE RNER 903,443,970 15.00% 19.68% — —
FEPLER
(fLEA)
ARAE (M HAE  1,420,381,900 23.59% - 99.26% FfEEa
FMiEE -

REAANTNEENRERTHHAIEEREERNEN s UMANAESANR  REETITAH

1. HEBFREE (REN) HRAFFHEL1,420,381,900 H B+ > UBS AGUEZHAF AN R ERZE
il E AR AL R R AR 0 §1175,045,9004%H R UL B FFE 534TH BRAEEA12.23%) > REBEIREE AT H R
BREH > WA AT EEFEM » AHEBUBS AGEEHIMEER AN RMERERIT

(@) 6,757,000 BH B G4 Bl B FF B BE4TH AR 4 8£70.472%) £ HUBS Fund Services (Luxembourg) SA ¥
& > MHAHUBS AG 100% ##E

(b) 7,350,000 B&H Ak (A2 R % B E 3ATH IR E#70.514%) 2 FUBS Global Asset Management (Americas)
Inc. ¥4 - THEAIBUBS AG 100% #F ;

() 1,500,000 ftH A (54N ERCBITH A E£0.105%) Z HUBS Global Asset Management (Hong
Kong) Limited #+75 » T HEIHUBS AG 100% % ;
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(d) 9,180,000 AEH A (AN R EFFE2TH BALH0.641%) 2 HUBS Global Asset Management (Japan)
Ltd #F - MHEEIBHUBS AG 100% #F

(e) 78,160,000 H Bt (EALRIERFDEITH RAEAS5.462%) REAUBS Global Asset Management
(Singapore) Limited 78 > M HAHUBS AG 100% #7F ;

(H . 614,000 BRH A& (k42 7 & 2 847H AR E470.043%) £ HUBS Global Asset Management Trust
Company > MHAIBHUBS AG 100% 5 -

(g 35,070,000 BtH B U5 AA T ERCHITH RAEEH2.451%) £ HUBS Global Asset Management (UK)
Inc » TERIFHUBS AG 100% #F °

BERTREE (REAN) ARAFHE 1,420,381,900/H %= » J.P. Morgan Chase & Co. BHEFFAE LT
158,681,400 H A% (G & B2 38 17H AR 4EE14711.09%) » 7E158,681,400 XH A% » J.P. Morgan Chase & Co. %
AT 8 B P R 156,626,400 BRH AR ({5 B R B BTH BAE410.95%) - MEBAA R EFREEAITH
A HEBAER s YA NFEERER » NEETITEH > 1. P.Morgan Chase & Co. FTHH HIAL T Lill
158,681,400 IxH BEMFAEH RN T -

(@) 156,626,400 AtH X (LA AR EFFCBTH AR 10.945%) (BPTHEE &0 R G R URE A—E
S GHEAE IR A B 5#FF) BIPMorgan Chase Bank, N.A. 757 » M ZAB{#R ©J.P. Morgan Chase &
Co. 100% 8 ;

(b) 2,055,000 fiXH & (1G4S AIE B B 3 TH A A 51470.144%) /2 FJ.P. Morgan Whitefriars Inc. I B 55 #F75
ANHI B 3HE > W HAIBIP. Morgan Chase & Co. B #100% A

HEH D RGE (LA FRAFFE1,420,381,9008H AZ+ > Templeton Asset Management Limited 243 &
TR B EERE A F124,576,000 BEH B (5 AR ERF 2 BITH BREEL871%) -

EATEPREE REN BRAE FFA1,420,381,9008KH A& > Morgan Stanley B8 ZH 5 @FH &
AT 103,472,897 8 H & {E R RO BITH BAHAT23%) - RBEANTIEENEEATANATHERCHE
BHER > WHANTIEENES > RNEETTHE - A HMorgan StanleyIZE HlMEER AR AT HNERNE
BT

(@) 78,599,000 BH % (I A2y Bl E R O 881 7H HE A8 8%95.492%) /2 FI Morgan Stanley Investment Management
Company #748 : i H R E Morgan Stanley Asia Pacific (Holdings) Limited 75 #¢100% % - Morgan
Stanley Asia Pacific (Holdings) Limited 5 E Morgan Stanley International Incorporated FT90% ¥4 » T
Morgan Stanley International Incorporated Hll F1Morgan Stanley £T90% ##H ;

(b) 4,582,000 FxH & (kA7 B E R E 3 TH B AB40.320%) & HIMSDW Equity Finance Services I (Cayman)
Limited 378 » T & # Bl Morgan Stanley 100%5F ;

() 3,193,000 ARH A% Uh4s/0 7B B 38 4TH BA8 5(490.223%) £ HMorgan Stanley Asset & Investment Trust
Mangagement Co., Limited 7% > i K| FiMorgan Stanley International Incorporated 100%#7% > MiMorgan

Stanley International Incorporated B!} f Morgan Stanley R 5 90%
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(d

(e)

()

16,241,595R%H i ({L 44 R EFRFC B TH A48 8491.135%) J2 FIMorgan Stanley & Co International Limited
A » MHERIHEMorgan Stanley Group (Europe) Fif#2100% ¥ » Morgan Stanley Group (Europe) 2
£ Morgan Stanley International Limited #798.30% %% > Morgan Stanley International Limited # FiMorgan
Stanley International Incorporated f7100% $#4 » TMMorgan Stanley International Incorporated fil 5 Morgan
Stanley f790% 75

808,343 MXH % (G4 T ERF D BHTH A EH0.056%) £ B Morgan Stanley & Co. Incorporated ¥
& > MEA A Morgan Stanley #1100% 75

48,960/ H A% ({5720 &) B I £ 38 4TH AERE490.003%) /& i Morgan Stanley Capital Services Inc. 35 »
M E Al B Morgan Stanley FT100% #8 ’

MBANTEERBETHERTESREERNEY WA AREEHERE . NEETTEH > Morgan
Stanley JRFH &2 F]20,665,952H BRIIRAE (LEL R EREBITH BRAEIA1.44%) - E 44,582,000 A& H
A% 2 i MSDW Equity Finance Services I (Cayman) Limited ¥, 15,943,952 H %2 HMorgan Stanley & Co.
International Limited ¥4 .7 140,000 AXH A% /2 B Morgan Stanley & Co. Incorporated & °

mEEPRES (REA) FRAFFAERI,420,381,9000H A+ > Alliance Capital Management L.P. 553 1%

35 B A AL A4V R] 97,824,000 RH AE E AN\ Bl B RFE B 1TH A 8496.84%)

RBALRAEENRENTAHTESRCERNER WAL R EFENERE  REETITEE  AH
Alliance Capital Management L.P. TSR BN A AR N ERWER T -

(@)

(b)

450,000/H B G542 T EFFEBATH ARABEE470.03%) & Alliance Capital Ltd #¥ » i3 A f1 Alliance
Capital Management Corporation of Delaware100% 54 - Alliance Capital Management Corporation of

Delaware FJ Alliance Capital Management L.P.100%#F5
2,854,000 H Mt (A< 20 B8 R 2 B 1TH A B490.20%) £ i Alliance Capital Management Australia

Limited 77 » i E Il #3 Alliance Capital Management Corporation of Delaware50% #¥45 : Alliance Capital
Management Corporation of Delaware i Alliance Capital Management L.P.100%{%% ;
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A S B A AR B 2 R A WA

PESEIANE > RRETT RS > BRERMERA AL AR SRR EES 10%3 L _EERETAERA
AFHHERREARRERAE LMEMERTEREENALT FEEFAFSRES  BF > THA

R EREBEAR WOF

KBAF

EEEFRTHRAT
(Huadian Zhanggiu Power Company Limited*)

EERMNTREATHERAF

(Huadian Tengzhou Xinyuan Power Company Limited*)

EEERRRERALA

(Huadian Qingdao Power Company Limited*)

mNEEBERRELLH
(Sichuan Guangan Power Generation
Company Limited*)

EEFERMNERALA
(Huadian Qingdao Heat Company Limited*)

HAEHENHMPARERA A
{Zoucheng Lunan Electric Power
Technology Development Company Limited*)

RETERENHEFARLA
{Zaozhuang Shiliquan Electric Power
Industry Company Limited*)

ERBEHAH hRRE S I
ELHHEAR 15%
{Zhangqiu Power Supply Company*)

BHEERENIEEARAR 10%
(Jinan Luyuan Power Engineering Company Ltd.*)
FHERNBENEEERAA 31.603%
{Zaozhuang Luneng Liyuan Power Company Ltd.*)

WRA MR R E LT 10%

(Shandong Tengzhou Construction Investment Company*)

HEEEFEXLAA 45%
(Qingdao Guoxin Industry Company*)

)N B & 5y B A A 20%

{Sichuan Bashu Power Development Company*)

ERABEEERAT 35%
(Qingdao Thermoelectricity Company Lid.*)
BRBERERHERAA 10%
{Qingdao Luging Industry Company Ltd.*)
WRBRENEEFAEEEFRAA 10%

{Shandong Luyuan Power Resource
Development Company Ltd.*)

TERENRIHMGHE 10%

(Shiliquan Plant Employee Technology Association*)

Y, S




Fi¥ & — B E R

ERRBRUFNEERAA FREHENRMAR AR 30%

(Huadian International Shandong (Zoucheng Lunan Electric Power Technology
Materials Company Limited*) Development Company Limited*)
FHETERENAXARAA : 30%

{Zaozhuang Shiliquan Electric Power
Industry Company Limited*)

EEHBLREAEEARLAT FHEEENRMABRARLF 30%
(Huadian International Shandong Project (Zoucheng Lunan Electric Power Technology
Management Company Limited*) Development Company Limited*)
RATERENAXARLA 30%

{Zaozhuang Shiliquan Electric Power
Industry Company Limited*)

BRESUTRBANRAA N A ERHRNE  REREATT RS SMREAAL TEEALFAES - X - 4
BEEREEAR) AL B4 28 B Ay AR T h B AR GBI R R G SBXVEF S
35rEREY AR E R B A R BRI L T R R SR R > S E BRI SR AL AU TR RA T E
10% 8 DA _E#E 3 T A RE TR AR SR I 9 HAHUR B A R BRK & LT (T B IR IR R -

HREY

EERMERABER N EMHEETERZEER > RAFABRAERTROY AR BETEER > BRFES
3 oA $8 1 7]

REETITH RS SERERERAEBRTMRE QT NEGPERTAHERE  RIFEE(TEHEIEE
HoAt A L FEREAS R B AT A B A FHE RS A R R A WRERT - FEREBRASENEAREA
AAEZEEFNE+ A=+ H QIARLRAREAMYEENRANOFEY B EC WL EsiElE -
B AR 0 B B o B B BT IR TS

3 S KA R I 2 E)

BEERAL > ARERNMEEESRLE _FENE+ A=+ R AL A AR EETRE
B B ) LIRS AR A A R 2 E -
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REEAT R BEALFESSEFEEHR N ERNEARE AR ST LR S 40 (R s
JHFE (R ERSEERSD BI ] BB R B E R —F A LR E4) -

R

BRASCETBEESN > MBREFATHE > MEERN > SEFERNSFNS ARBR AR BRI RERARER
FHA BB F M3 RREEE RN FHEES CERES RIEBER > QS EHMRE L
HRAISES 10RATHE) -

RAREMERERE - SORIFPEE R

REEMTRY > BEALAEFNEFNERARENIMRAEARE -FFEFE+_A=+—H &
ARNTRELAHEEAREOGEN B B WHRHEREE - SRR Bl BN EREE T
MR -

REETITH S e A EE SR B R R E M A TEREN - BEAERTE A BORE
SR £ MO B R AR -

i SO pt

THIXHHIRIZA AR G ERTIE BT E (REEEEALARBRE) NG IEHEERRE  EFEPRE
THENREHREG SR CITRE/ MR AR FREREEN ;

i) BRpEEE
(i) HBEIEERRAR_FTEAFTANASBLROKNEN  AEXENFERBIEZHE ;

(i) HEFRER _ZEAFLAANBEBYEEZEGNBEIBRENRG  E2XENAERHE1I3E
ZENE R

(iv) AWSAEREN] -BRFEhefREH R NETRER -
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W I B SRR 61 A

EEEHBEE DR AERAA
Huadian Power International Corporation Limited *
(7 3N RAFIE 2 L 2 50 £ R (9 IR F)

(BEZEALSE © 1071

L BN f R

LREERERBNRMAMAT (AR WBRFRAAE (BRBRAT) MR- FTLEAA T+
WE (EHS) EPEARLNE (DPED AW ERERES A PRE B EERT - #UFRTS
B ’

HHYER

1L & e R REREAAFTHPREETELLE (PEER) ETWERAZTTIFEAA
B —EA B R (HMH A TR R - A Al FROBA D EERBRRK
g WRAGIREZUERR) > BihE  AATEAPEEETREEHEETEMBEARL
AITRIAENETHIATR S - AWFEBERFLFAAMA—ETAENATHENLAEREHG
“EFAELANENER ; WIREALFAEAEREZLRLHBLESEE R &40 AFER
— IR H R UEETEREE > BUSAENAFRGERGERTHRS - AHER
REAMMAEIR o (IFED)

2. FHE- MM BRETAALARGTEEEFETWABASTETRE A I AN —HEEMIL
B (A AR ERG®E - T4 B/ FRNBAERTERBRRKRE > TRRGEHEZL
A - BULHR AL FEA PRETWHEEEN AR EARAF0RBELETHEHETRS
FHABENALREMA—ZEERFAATHNENAERAPAZTERF-LA/NHAVER ; I
BRA QR MEREZ LI ABLEREE R EAR AR EN — IR, SRR — T
HEEE > FUSRHBLFEAERBRETRR S - AHREENHMMESEE - Wi
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3.

Bk S H A TR ()

REHG W
B EE T R A E
A H
AL

RABERY > EHGH TIIEEAMN

HO& (EER)

BRAELE (FIEFR)
REF (BIEER)
R BITEF)

FH i & BTEF)
EBRE (FATEF)
SRARAE (FHITEE)
ZATF (FHITEE)
TEF (B FHITEE)
R (LB ITHEE)
FEIR B HEITEE)
IR (BILHBTESE)

FE o

Bzt

W > ZFERELANH

FOAE 17 O

WAATEMAEEREANAE THANLAENR  ROZZAFEAATHE > AARHEFRAEBITLEMN
AN BT EER S > BB > AN FHELUE A R 74,900,000 (453 %70,420,00070) H R EEE I B LHE
EEMNBEBERARITIRRE - REH » A0S EPEEET LN A FRGHEBHE > B> ALREUSE
B AR #90,100,0007T (4)#%84,710,00070) B TEEEWHETHBEEHRAFO0%RKRE - HRTEFEE
BANFHEBRBRREEEAL  BUEMNADRGEREGB AL AR OERGS SRIROEERR) X
HETHERZSBRETRHAHARARZSE LA (LA BUABERALARANBRERS -
R L AHAF AR EHTUHES  ROEBERRIATHXEEEEAFNEERLS » WRE T8
A 4ABRREASBIL R RN BRERE L - PRETREBRA 05 SR HERREAG L
MBI E A AR A R R WA R ER B L URF R BT ERER) HERE - FRBROERGR
FE—SFE BEEAAFTBIEFZEREREBE I RFENEERZR  UEALFARE AR R E ™
ZEMBILMEEMESBERE G ERAFANERE BRALTEMAZTERAELANHAMNER -
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HOT » ALFMHBERFRNREFERRES B HSNERRF X HERMERE B TERZ
ZEEFFELAZT R (EHT) THENEFENAATAMHRBRMGES ETESFREFSTERAR » it
AEBBIERAERISEEHPLOITEITIZEICE  FARN -

2 I By B HOK 1 i % T3
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B EEFERERSMEMER > AEZFFAF/\AZH (BHD AN CEHZREENER
ERAEBRERNAEEGNEER - ARASB SN L F R G A HEMFERETEEH -
BRI R R S A HAGE AR > BT ERSD - HE_FTAENAZH (BYD N AR
BEXHBARAREHEERNFZERLFAEEGUEE -

SEMBCRAI LA TSI A L BN BB ALR - BERE - BENME - B LESUFER > &
KA ERSMERFRRRGNEREF > TUBERBETARLERRARGAGERFNEE
Bl - WRBEARESNEFEREFEREGR > TURRNSXBRERRRAKGAGE LS -

BB
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€3]

EMERE R ER SRS MM R R R R EEANAREZERR] (ZEE)) UHBHERE
—HUHEURBARREOAFRIEERE LEE - RBABARALARK - MZEBB—LNAH
N> ZERBARRUBRTATHERRE - ZEELAHEMEER A ADEEY X EIRENE
FEAEE - MERIEARMERNZIAEE > WREZEXAZEAEANTES MR
DEBBRANE - WREAA BN IAZEERNERANERHREFEREAZENRBEALE -

HANERRRME - BLBORESRIEAREHRAZNREE > LARBERRRAENEAY
EEMBITRMI T ENARRERATAESEUES > AR - BHEGERBERMS - SAENE
BEREORE G R ERNREE - LERRF R A & A 182 K BT H AT e
EERERENARNT  HAFM -
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BB ERGEE

BEREITRRE TR

WFHEEL BT R > PR EE R HE R () MR BRI R g LB AT RIS R AL SRR T SRR L R R
AR B R R RS -

RBAFEREISETR > RALFNETERRE £ > RERAUBTHHRARR > BREERN LR
REMBEFERERAERE  RTHALERBFHERUMBRLUE - ERUREFARR

—) SEEE
() EOWEEREENRE BELRESEUREALE ;

(Z) HEBREEHFERFEZ R LA RIENRG10% L (F10%) E‘J“ﬂﬂﬁ%%?ﬂﬁ% (ELFEBRAR
HA) -

DEEFTARROERTUHRUERE - MRZRUBETARROFRREBGREIRIET LEF
HIEE S AEITHRERR  HAERUBRETARKOEE - IR REMAFETHRE  THERTLER
EITRMEMEE - RESFRMERAEZERLTERNRE - TR BENHRE » MR (EFERR
REN FARERU LN BER  BEURKTARRFTEEY -

H30H

(1) BEEAFRRE EEBRAEAN) EMEFRRERGRRR - DEAARNAERIERN ROBEITER
B BBRHE-RRRE -

) BEREREEMHENER 2NMENREXGNEENTEREEESH -
(3) ARFEECHMREEGUESEFENT
FEABREMBELESERGTE =145
EHE  86531-8236-6222
fAE : 86531-8236-6090
4) AAFHBREGERETHESASHARA T ZHEERNT
EBETERRERISIFESMFLO17TH#1712-1716F

EEE 1 852-2862-8628
B 852-2865-0990,852-2529-6087
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EEEBEOBRBMERAA

Huadian Power International Corporation Limited *

(A Sino-foreign investment joint stock company limited by shares incorporated in the People’s Republic of China)

(Stock code: 1071)
PROXY FORM FOR USE AT THE EXTRAORDINARY GENERAL MEETING

I/We, with H share shareholder account number (if applicable): of
(Note 1), being shareholder(s) of
domestic shares / H shares (Note 2) in EEBE B E 1R F M2 7 (Huadian Power International Corporation

Limited*) (the “Company”), HEREBY APPOINT THE CHAIRMAN OF THE MEETING or
of (Note 3) as my/our proxy to attend and act for mé/us at the Extraordinary General Meeting of the Company (the “EGM™) to

be held at Holiday Inn Central Plaza, 1 Caiyuan Street, Xuanwu District, Beijing, the Peopie’s Republic of China (the “PRC™) (FELAE N ERBEREH 1T T HRE
H i@ JE) at 10:00 a.m. on Wednesday, 24th August, 2005 or at any adjournment thereof and to vote for me/us on my/our behalf at such meeting or at any adjournment thereof
in respect of the resolutions set out in the Notice of Extraordinary General Meeting as hereunder indicated, or if no such indication is given, as my/our proxy thinks fit.

RESOLUTIONS FOR AGAINST
(Note 4) (Note 4)

ORDINARY RESOLUTIONS

1. To approve, confirm and ratify a conditional acquisition agreement dated 14th June, 2005 (the “Snozhou
Company Share Transfer Agreement”), a copy of which will be produced to the EGM marked “A” and
initialed by the Chairman of the EGM for the purpose of identification, entered into between the Company
and FEE EH M2 7 (China Huadian Corporation*) (“China Huadian”) in connection with the proposed
acquisition by the Company from China Huadian of its 97% equity interest in ZHEEFEMBEEER LA
{Anhui Huadian Suzhou Power Generation Company Limited*) and all transactions thereunder, details of
which are set out in the announcement dated 14th June, 2005 issued by the Company and its circular dated
6th July, 2005; and to authorise any director of the Company to sign all such documents and/or do all such
things and acts as he/she may consider necessary or expedient and in the interest of the Company for the
purpose of effecting or otherwise in connection with all transactions contemplated under the Suzhou Company
Share Transfer Agreement or any matter incidental thereto.

To approve, confirm and ratify a conditional acquisition agreement dated 14th June, 2005 (the “Xinxiang
Company Share Transfer Agreement”), a copy of which will be produced to the EGM marked “B” and
initialed by the Chairman of the EGM for the purpose of identification, entered into between the Company
and China Huadian in connection with the proposed acquisition by the Company from China Huadian of its
90% equity interest in % % 7 #5% E 4 R 4 8] (Huadian Xinxiang Power Generation Company Limited*)
and all transactions thereunder, details of which are set out in the announcement dated 14th June, 2005
issued by the Company and its circular dated 6th July, 2005; and to authorise any director of the Company to
sign all such documents and/or do all such things and acts as he/she may consider necessary or expedient
and in the interest of the Company for the purpose of effecting or otherwise in connection with all transactions
contemplated under the Xinxiang Company Share Transfer Agreement or any matter incidental thereto.

Signature (Note 5) Date: 2005
Notes:

I Please insert full name and address in block capitals.

2. Please delete as appropriate and insert the number of shares in the Company registered in your name and to which this proxy form relates. If no such number is inserted, this proxy form will

be deemed to relate to all the shares in the Company registered in your name.

3. You are entitled to choose any person to be your proxy. If a person other than the Chairman of the EGM is to be appointed as your proxy, please strike out the words “THE CHAIRMAN OF
THE MEETING or” and insert the full name and address of the proxy to be appointed in the space provided. The proxy need not be a member of the Company. You are entitled to appoint one
or more proxies to attend and vote at the meeting. However, if you appoint more than one proxy, you should state the number of shares each of them represents. Any alteration made to this
proxy form must be signed by the person who signs the proxy form.

4. Important: If you wish to vote for any resolution, tick in the box marked “For”. If you wish to vote against any resolution, tick in the box marked “Against". In respect of each of the
resolutions, failure to tick either box or failure to indicate as to how to vote on the proxy form returned will entitle your proxy to decide whether to vote and as to how to vote at his discretion.

5. This proxy form must be signed by you or your attorney duly authorised in writing. If the attorney is a corporation or an institution, this proxy form must be executed under seal or executed
by its director or a duly authorised person. All powers of attorney referred to in this Note must be notarised.

6. To be valid, this proxy form and the notarised power of attorney or other documents of authorisation must be delivered to the Secretarial Office of the Board of Directors of the Company or
the Company's H share registrar’s address at Hong Kong Registrars Limited, Rooms 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, as the case may
be, not less than 24 hours before the time designated for convening the EGM.

7. When attending the EGM, proxies representing the respective shareholders should present their completed and signed proxy forms and their identity documents.

8. This proxy form should be completed in duplicate. One form should be delivered according to the instructions as set out in Note 6 and the other should be presented by the proxy when
attending the EGM according to the instructions as set out in Note 7.

* for identification only
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Huadian Power International Corporation Limited *

(A Sino-foreign investment joint stock company limited by shares incorporated in the People's Republic of China)

(Stock code: 1071)
REPLY SLIP FOR ATTENDANCE

I/We,

being shareholder(s) of domestic shares / H shares# in EEEEE N BHERAF
(Huadian Power International Corporation Limited*), intend to attend the Extraordinary General Meeting of the Company to be held on Wednesday,
24th August, 2005,

Name of shareholder(s) attending the Extraordinary General Meeting:

H share shareholder account number (if applicable):

Signature of shareholder(s):

Date: 2005

# Delete where appropriate

Notes:
1. Please enclose duplicate copy of your identity documents (identity card or passport).

2 This reply slip shall be completed and signed and shall be delivered to the Secretarial Office of the Board of Directors of the Company at No.14, Jingsan Road, Jinan, Shandong
Province, the Peopie’s Republic of China (tefephone no: 86-531-8236 6222, contact person: Mr. Zhou Lianging) on or before Wednesday, 3rd August, 2003. This reply slip may
be returned in person (registration procedures for attending the Extraordinary General Meeting may forthwith be proceeded thereafter), or delivered by post (postal code:
250001) or by facsimile (fax no: 86-531-8236 6090).

* for identification only
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